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DEED made this

day of December 2001

BETWEEN: LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 a company
duly | ‘ncorporaied in Queensiand'having its registered office at Level 4,
RSL Centre, 44A Cavill Avenue, Surfers. Paradtse in the State of
Queenstand (the"Managef“)

ANDx All these persons who from time to tims apply for Units and are accepted
as Uniltholders of the Scheme ("the Members")

WHEREAS: ' ~

A The Manager wishes fo establish a unit trust calied The LM Managed Performance Fund.

" (the "Scheme")
B. By applying to invest in the Scheme through an Offer Document & person will become a
Member and be hound by this Constitution,
C. This Constitution is made with the Intenit that the bensfits and obligations hereof will enure

not orily to the Manager but also to the extent prov]deti harem to every parsan who is ar
becomes a Member,

IT I5 AGREED: 4
1, DICTIONARY AND INTERPRETATION
1.1 Dictionary of Terms

in this Constitution:
“Accounting Standards™ means ihe accounting standards and practices
determined under clause 1.3;
"Applicant” anyone who submits an application for Unl/s in the Scheme in
accordance with the Offer Document; v
"Application Form" an application in wilting for Unit/s In the 8chieme attachedto
the Offer Document,
"“Application Money" the amount recelved from an Applicant when fedging the
application in respect of the Unll/s applied for in accordance with the Offer
Bocument;
"ASIC" the Australian Securities and Investments Commission: ",
"Auditer” means the auditor of the Scheme eppointed by the Manager.
"Business Day" any day on which frading banks are open for business on the
Gold Goast, Queensland;
"Glass" means a classof Units, being Units which have the sams rights.
"Constitution” this document including any Schedule, Annexura or Amendrents
6K
*Distribvitable Income™ means as detailed ‘in Cleuse 10.3;
“Distribution Period” means thﬁ'pe'ﬁbd referred to In Clause 11.1
"Dollars”, "AS" and "$" mean the lswful currency of the Commonwenlth of
Australia;
“Extraordinary Resolution” has the same meaning as in the Law.
“Finanoigl Year" means:
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(@ the period from the Commencement Date o midnight en the next 30 ‘
' June; ‘ o
B (2)] each 'subsequent period of 12 months ending at midnight on each 30

June praceding the Vesting Date; and

(c) . the-period beginning at mtdmght on the 30 June iImmediately ;)recec:tmg ‘

' the Vesting Date and endi ng on the \/estsng Data; l
"Investment Conflrmatmn_ Statement™ means a statement Issued by the
Manager fo a Member pursuant {o clause 5.7;
“lssue Price" means the piice at which a Unitis Issued as detalled in clauss &6i
*Law" means the Comporations. Aot 2001:
"Liabilities” means at any ime the aggregate of the following at thai fime os
caloulated by the Manuger:

(&) Each liabillty of the Manager i respect of the Scheme or, w?wrev :

appropriate, a proper provision in accordance with the applicable
Accounting Standards inrespect of that fiabllity,

(b} Each other amount payable out of the Scheme Fund or, where
appropriate, & proper provision in accordance with the applicable
Accounting Standards in respect of that labfiity,

(&) Other approptiate provisions in accordance with the applicable
Accounting Standards,

“LMA” means LM Admilnistration Ply L.td ACN 055 891 426

“Manager’ means LM Investment Management Limited ACN 077 208 481

"Member” in relation to & Unit, means the person registered as the holder of that

Unit (including joint holders),

*Net Fund Value” at any ime, means the value of the Scheme Fund less the .

liabilities at that time;

“Offer Document” means an Offer Documant or any Supplementary QOffer

Document issued by the Manager in relation fo the &cheme, i

"Powet" means-any right, power, authority, discrefion or remedy conferred onthe

Manager by this Constitufion or any applicable law,

- "Redamption Price” means the Redemptcon Price oatculatad Inraccordance with

clauss 7. 4

"Register” means the ragis’tes‘ of Members maintained by the Manager under
clause 20;

"Bcheme" means the trust created by.this Deed to be known as The LM Menaged
Performance Fund;
"Scheme Fund” means assets of the Scheme inéluding but not limited 1o

€3] conttibutions of meney or money's worth to the Scheme; and
L(5)] monay borrowed ar raised by the Manager for the purposes of the
Scheme; end
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property acquired, directly or indirectly, with, or with the brocaeds of,
contributions or money referred to in paragraph (g) or (8); and

* {he income and property derived, directly.or indirectly from contributions,

moeney or property refetred to in paragraph (a), (b) or (c).

“Tax Act” means the Income Tax Assessment Act 1936 (Cth) and the lncome
Tax Assessment Act 1997 {Cth)s

"Unit" means an undivided interest in the Scheme Fund created and issued under
this Constitution; and

“Vafuation Date” means the date whneh is'the last day of each quarter erany date
dufing each quarter at the Managsr's discretion ot the date on which the Manager
determines thers has been & matetial change In the value of the Scheme Fund.
"Vesting Dats” means the date of termination of the Scheme under clause 14.

interpmtatlon
{(a) Reference to‘
0} one gender includes the others;
(i the singuiar includes the plural and the plurel includes the
singular;
(il & person Includes & body corporate;
(ivy an essociate of & person means another person who is

®)
@

(@

(e

assoclated with that person by application of any of the
p}ﬁvisions of Division 2 of Part 1.2 of the Corporatiohs Act 2001;
\0) a paity Includes the parly's execufors, sdministrators,
successors and permitted assigns:
(vi) a statute, regulation or provision of a statute or regulation
(“Statutory Provision”) includes;
v that Statutory Provision as amended or re-enacted
frorm time to time; and
. a statute, regulation or provision enatted in
replacement of that Statutory Provision;
(vii) “pay” includes transfer, convey and assign; and
(viil)  “income" is not'limited to “assessable income” as defined in
(TAA. o o
“noiuding” and similler expressions are not words of limitation
Where a word of expression ls-giv‘e'n a particular meaning, other parts of |
speech and grammatical forms of that word or expression have a
corresponding meaning.
Headings are for convenience orily and do not form part of this Deed or
affect Its interpretation,
If & party conslsts of more than 1 person, this Deed binds each of them
separately and any 2 of more of them jointly.
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) A reference to dealing with & Unit includes any subscription, redemption,
sale, assignment, erjc-umb‘rance. or other disposition whether by actor
omissiot and whethér affecting the legal or squitable interestin the Unit.

Accounting Sta-ndardé' ’ '

in raspeéﬁ of any accounting practice relevant to this Constitution, the following
accounting standards apply as if the Scheme were a cmﬁpanyz

€)) the accounting standards required under the Law,
(b) if no accounting standard applies under clause 1.3(g), the accounting
practice deteriined by the Manager.

2, ESTABLISHMENT OF SCHEME

2.1
2.2

23

2.4

Appointment of Responsible Entity

The Manggeér agrees to act as trustes of the Scheme,

Declaration of Trust

The Manager declares that It holds the Scheme Fund on trust for the Members.
Name of Scheme

The name of the Scheme Is The LM Managed Performance Fund or any other
hame that the Manager may determine from fime o fime,

Initial lssue

LMA has paid $1.00 to the Manager to establish the Scheme Fund and the

Manager has issued LMA or its nominse ene Unit in retusn for that payment.

3. UNITS AND MEVMIBERS

34

3.2

8.3

34

IEC S

Units
The beneaficial interest in the Scheme Fund will be divided lrito Units. Unless the .
terms of issue of & Unit or & Class otherwise provids, all Units witl carry all rights,
and be sublect to all the ebligations of Members under this Constitution.
Clnsses -

Diffarent Classes of Linlts may be issued, If the Manager determines in relation tn
partisular Uniis, the terms of issue of those Units may eliminate, réfitice or
enhante anyof the rights or obligations which wotild otherwise be carriad by such
Uriits,

Frastions

Fractions of a Unit may not be Issued. When any calculations under this

Constiution would result In the issue of & fraction of a Ui, the number of Uniisto
b fssued must be rounded down to the reerest whole Urit,

Equdl valug

At any time, all the Units In a Class are of eqis! value,

n
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35 fnterest
A Unit confers an interest in the Scheme Fund as a whala, No Unit confers any
interest in any particular asset of the Scheme Fund.
38 Consolidation and re-division
&) Sublectto clause 3 5(b) the'Manager may at any fime divide the Schems
" Fund into any number of Units ‘other than the number Into which the
Scheme Fund Is Tor the time being divided.

{t) Adislonof a kind referred to in clause 3.6(=8) must not change the ratio
of Unlts In a Class reglstered in the nams of any Meniber to the Unitson
lssug in the Class; | ‘

3.7 Rights atfaching to Units
(a) A Member holds & Unit subject to the fights and obligations aﬁaching to
' that Unit.
(b} Each Member agrees not 1o
| (i) interfere with any rights or powers of the Manager under this
Constituion;
(iiy purpott o exercise a right in respest of the Scheme Fund or
© clalm any interest in an asset of the Scheme Fund (for example,
by lodging a caveat affecting an asset of the Scheme Fund), or
() require an asset of the Schems Fund to be transferred fo the
Member,
3.8 Conditions

‘The Manager may Impose such condifions on the issue of Unlts as it determines

including that the Member may not give effect io any morigage, chargs, lien, or

other encumbrances other than as expressly permitied by the Manager.

BINDING ON ALL PARTIES

4.1 This Constitution s bindihg on the Manager and on all Members of the Scheme as
they are consfituted from time to time. S

4.2 By executing the Applicat'ion Form attached to the Offer Document or any
subsequent document the Members as ars constiiuted from fime to time agresto
be bound by the termis and conditions of this Constitution.

ISSUE OF UNITS
5.1 ‘Offer
' The Menager may at any time:
(a) offer Units for subscription or sale; or
3] Invite persons to make offers (o sutiscribe for or buy Units.

5.2 Form of Application
Each Application for WUnits:
{) must be made by Application Form altached to an Offer Document or
any subsequent document ; and

[
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() must be accompanied by Application Moneys as required by any
relevant Offer Document or any subsequent document; © \ |

Acceptance or rejetiion V |

The Manager may, without giving any reason:

(ay accept an Application;

{b) reject an Appiication; or

{t) raject part of the Application.

Uncleared funds ,

Unilts Issued against Application Money In the form of a chegue or other payment

order {other than in cleared funds) are vold if the cheque or payment order is not

subsequerly dleared.

lssue of Units v

Units are teken to be issued when:

(& the Application Meney for the issue Prics Is recelved by the Managet;
and .

{b) the Manager accepts the Application and the Units are entered in the
Registar, or at such other time as the Manager determines.

" Number of Units Issued

The number of Units issued at any ime in respect of an Application for Units will
he celoulated as follows:

{(a) by dividing the Applicaition Moneys pald by the applicable lssus Price at

that time; -

(o)) by rounding down to the nearest unit,
investment Condflrmation Statement
The evidence of a Members holding in the Scheme will be the latest extract from
the Register as provided from time fo time to a Member by the Managér ina
investment Confirmation Staterment.
Notwithstanding clauses 5.1 - 5.6, the Manager may, in itz discration, aliotUnits on -
terms and conditions it thinks fit.

ISSUE PRICE
The issue price of & Unit will be caloulated as follows:

{ NetFundValue )

{ MNumber of Unlis lssued )

calculated on the last Valuation Date prior to the date of issue.
TERW OF INVESTMENT AND REDEMPTION OF UNITS

7.1

WMirimom Term and Conditions
The niinimitim term of the investmerit and condiions sitaching to the redemption
ofthe Urits (withdrawali of funeis) are detalled in the Offer Document under which
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the Member applied for Units. The minimum term and the minimam notice period
for redemption requests may be varied by the WManager from time to time,
Notice to Redeem

Subject to clause 7.1 a Memiber may request a redemiption of alt or part of its
Units In the manner prescribed by the Offer Document.

No Obligation v
(&) Subject to the provisions of clause 7.2 and 7.3(b) the Manager will agree
to @ Members request for redemption of Units,
(b) The Manager is not ebliged to agree to any reyuest for raﬂempﬂen of
Units for such periods as it in its sole discretion determines where:-
(M The Boheme's cash reserves falf below 5% of the value of the

Scheme's lssued Urilts; or
(1)) In any calender month the Manager receives net redemption
requests equal to 10% or more of ths value of the Scheme's
!ssuéd Unifts; or
] Any other event or circumnstances arises which the Manager
considers in its absolute discretion may be detrimental to the
interests of the Members In the Schame.
Redemption Price
The Redemplion Prive of sach Unit pursuant to clause 7 shall be calculated as
follows: '
( NetFund Velue )

( Number of Unlts issued )
calculated on the last Valuation Date prior to the date of redemption.
Redemption by the Manager
The Managert may redleem any Units at any fme  without notice of ‘such

redemption to the ralevant Unit Holders, _ <o
Payment ‘
(&) The Manager must pay tothe holder of a redeemed Unitso much ofthe

Distributable Income for the Distribution Period as the Manager
considers s reasonably attibuted to the Usilt for the period from the
cormencemant of the then currenit Distribution Period to the date ofthe
redemption.
{by - The Manager must pay to. the holder of the redeemed Unlis the
 Redemption Price for each redesmed Unlt plus the amount referred foin V
clause 7.8(z) within one morith after the Manager's obligatiorito paythe
Redemption Price under clause 7.7 arises,

T
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Cancellation of Units _
Upon the redemption of Units, the Units must be cancelled and the name of the .
holder must be remaved from the Register as a holder of those Units and the
Manager's obligation to pay the Redemption Price and the amourit referred to in
ctause 7.6(a) pér Unit for each redeemed Unit arlses. '

8, TRANSFER OF UNITS

81

8.2

8.3

84

8.5

886

8.1
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Transferability of Units

(& Subject to this Constitution, & Unit may be transferred by instrument in
wilting, in any form authofised by Law or in any other form that the
Manager approves,

)] A Transferor of Units remainsthe holder ofthe Units transferred until the
transfer is ragistered.

Registration of Transfers

(a) The foliowing documents must be lodged for registration at the
registered office of the Manager or the location of the Register:

0] the Instrument of transfar; and
(i) any other information that the Managar may require to establish
the transferof's right to transfer the Units,

{b} On compliance with clause 8§.2(a), the Maneger will, subject to the

powers of the Manager to refuse regﬁi_'siraiion. registerthe fransferee asa -
Mamber.

Where registration may be refused

Where permitigd to do so by Law or this Constitution, the Manager may refuseto
register any transfer of Units,

Where registration must be refused

If the transferee is not a Member the Manager must not consent to the registration .
until the Manager is satisfied that the transferee has read or had the opporiunity to
read this Constitution and has agreed to be bound by its provisions, = =~
Netice of noreregistration ,

If the Manager dedlines fo register any transfer of Units, the Manager must-within
5 Business Days after the transfor was lodged with the Manager give to the person

who lodged the transfer written notice of, and the reasons for, the decision to ,

decline registration.
Suspension of transfers
The registration of transfers of Units may be sué.panded at any ime and for any
period as the Manager from fime to time decldes.
TRANSMISSION OF UNITS
Enfitliement to Units on death
{8} if & Member dies:
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(b)
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o the surviver or survivors, where the Member was & joint holder;
and }
(il the legal personal representatives of the deceassd, where the

~ Meniber was a sols holder, ,
will be the only persons recognised by the Manager as having anyiitle to
the Member's interest In the Units, |
The Manager may reguire evidence of a Member's death and grant of
probate as it thinks fit.
This clause doés‘ not release the estate of the deceased joint Member
from any lfabllity in respect of a Ut that had been jolntly heid by the
Member with other persons,

9.2 Registration of persons entitied

(a)

()

Subject to the Bankruptey Act 1866 and fo the production of any
information that is properly reguired by the Menager, a person beocorring
entitied to a Unit in consequence of the death or bankruptoy (or other
jegal disability) of a Member may slect to;

)] be registered personally as a Member; or

)] have another person registered as the Member,

Al the limitations, restrictions and provisions of this Constitution relating
to

0 the rightto transfer Units;

{iy the registration of the transfer of Units;
apply to any relevant transfer as if the death or bankruptey or legal 4
disability of the Unlt Member had not occurred and the nolice or iransfer
were a transfer signed by that Membet.

8.3 Distributions and other rights

(@

{6

i a Member diss or suffers a legal disability, the 'Mem‘ber"s legal
persanal representative or the trustee of the Member's estaté™(as the
case may be) is, on the production of all information as s properly -
required by the Manager, entitied to the same distiibutions, exifitlernents
and other advaritages and to the same rights {(whether in relation to
mestings of the Schieme.or to voting or otherwise) asthe Mermbarwould
have been entitied to if the iMember had ndt died or suffered a legal
disablilty, '

Where two or more persons-are jointly entitied to-any Unitas 2 result of -
the death of & Meriber, they will, for the puiposes of this Gonstitution, be
taken to be joint hoiders of the Unilt,
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10. DISTRIBUTABLE INCOME

10.4 income of the Scheme Fund
The Income of the Scheme Fund for each Financial Year wﬂ! be determined in
accorgdance with appliceble Accountmg Standards,
10.2 Expenses and provisions of the Scheme Fund
For each Financlal Year:
(a) the Expenses of the Scheme Fund will be determined in accordance with
the applicable Accounting Standards; and v
(b) provisians or other transfers to-or from reserves may be mads in relation
to such items as the Manager considers appropriata in mocordance with
the applicable Accounting Standards including, but not limited fo,
provisions for income equalisation.
103  Distributable Income
The Distributable Income of thre Scheme Fund is Income of the Scheme Fund
iess Exponses and provisions of the Scheme Fund.
11. DISTRIBUTIONS
111 Distribution Period
The Distribution Period is one calendar month or as otherwise determined by the-
Managet in its absolute discretion.
112  Distributions
(a) \ The Manager must distitbute the Distributable Income relating to sach
Distribution Parlod within 7 days of the end of each Distribuition Perigd.
(b) For each Distribution Period a Member is entitled to that proportion ofthe
‘Distributable Income as is equal to the number of Units held by the
Member on the last day of the Distribution Period dlv}ded by the number -
of Unilis on the Register on that date.
1.3  Present entitiement
Unless otherwise agreed by the Manager and subject to the rights, restricions and
obligations attaching to any particular Unit or Class, the Members on the Register
will be presently entitled to the Distributable Incomie of the Scheme Fund on the
last day of each Distribution Period.
114  Capital distéibutions

1358-1 . =

The Mansger may distribute capltal of the Scheme Fund to the Members. Subject
to the rights, obligations and restrictions attaching to any particular Unitor Class,a
Member is efifitied (o that preporﬁcn of the capitel o be distiibuted asis equal to
the number of Uriits held by that Member on a date determined by the Manager
divided by the number of Unlts on the Register on that date. A disttibution may be
in cash ar by way of bonus Units.
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Grossed up Tax amounts

Subject to any rights, obligations and resttictions attaching to any paiticular Unit or
Class, the grossed up amount under the Tax Act in relation 1o Tax credits or
franking rebates s taken to be distributed to Unit Members iri proportion to the
Distributable Income for a Distribution Period as the case m'ay be, wh‘ich‘ is
referabie to a dividend or ottier income to which they are presentiy entitied,
Reinvestment of Distributable Income

@)

()

©

()

The Manager may invite Members to reinvest any or all of their
distributable income entitlernent by way of application for additonal Units
in the Scheme.

The terms of any such offer of reinvestment will be détermined by the

- Manager in lts discretion and may be withdrawn or varied by the

Managet at any finie.

The Manager may determine that unless the Menibar specifically directs
otherwise they will be deemed to have accepted the reinvestment offer. -
The Units issued as a result of an offer o reinvest will be deemed to.
have been issued on the first day of the next Distrlbution Period
immediately following the Distribution Perlod In respect of which the
distributable income being reinvasted was payable.

NATURE OF MANAGER POWERS

12.1

122

The Manager has all the powers:

(8)

(b)

(©

@

of @ natural person to invest and borrow on secutity of the Scheme
Fund; )

in respect of the Scheme and the Scheme Fund that it is possible under
the Law to confer on & Manager and on & Trustes;

as though jt were the absolute ownerof the Scheme Fund and acting in
its personal capacity; or )
necessary for fulfilling its obligations under this Constiiution antrunder
the Law.

Without limiting the generality of clause 12, 1, the Manager may:

(8)

(b}

©
@

purchese, sell, lease, improve, encumber, sub-divide, hire, licence,
exchange, develop, grant leases and licenses and enter ifto any other
agreement or deéaling lncludin'g the surrender or termination of any 4
desling In relation 1o any property forming orwhich isto formpait-of the
Bcheme Fund, on any terms the Manager thinks fit;

repalr, renovate, demolish, bulld or alter any improvement fo any
propetty forming part of the Scheme Fund;

detgrmine any rental io be paid for the use of any property;

exercise all powsrs-and o:biigattoﬁs in relation to any investrent forming
patt of the Scheme Fund, including but not limited to:
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) attending and voting at meetings;
i appointing proxies for meetings;
) taking up a rights issue; and
(iv) paying calls under any contract,

{e) exercise any Power and perform all obligations In refation to any property
forming part of the Scheme Fund as if the Manager Is the beneficial
owner of the property;

{ accept a conveyance or transfer of any property as part of the Scheme
Fund;
©} enter into possession of and manage any properly interests of the

Scheme Fund. _
Without fimiting the generdlity of clause 12.1, the Manager may:

(&) invest in any "secuilties” as defined In Section 82(1) of the Law:
)] whether ot not a trustes could properly acquire the security: and
@i on persenal credit, with or without security;

- () invest any money on loan to, or on depositwith, any person (including a

Member or Related Corporation):
(0] with or without intersst;
@  with or without securlty; and
(i repayable on any terms the Manager thinks fit;

{c} enter into swap transactions, futures contracts, forward rate agreements,

forelgn exchange agreemaetits;
() grant or téke up an option to acquire propefty; and
invest in or meke & loan to any managed investmient fund or scheme,
including any managed Investment fund or scheme that the Manageris
the responsible entity of.
The Manager may invest any monsy required to be invested on loan o or on

depositwith any Member or Related Corporation on any terms the Maneagér thinks
fit. ‘

The Manhager may:

{@) exchange any investrnent for any other investment authodsed underthis
Constitution; /

o)  varythe terms of any investment or the security given forthat investrreit,
and ’

[ surrender any investments.

- The Manager may:

(&) use the income or capital of the Scheme Fund to carry on any frade or
business, eithar as 2 sole trader or in partnership;

)] engage any managers and other empléyees,




or g
s’

12.7

128

1358-1

(©

()

n
(<))

(hy

U]

03

(i)

-18 .

enter into any arrangerment for sharing profits, co-operation, jointventure -
or reciprosal concessions; '

act in relation to the trade orbusiness as ifthe Manager were bensficially
entitiad to it

set aside an arﬁbun’c out of the Bcheme Fund which, in the Managers

- opinio, is‘sﬁﬁicient to meet any d‘ebt or obligation;

open and operate an account with any financial institution:

sign, draw, endorse or execute in a manner determined by the Manager;
5| any cheque or other negotiable or transferable instrument; and
i any receipt for money paid to the Manager;

botrow or raise meney with or without giving security over the Scheme
Fund or ariy part of it on any terms including any rate of irterest and any
fees and expenses 4s the Manager thinks fit; '
make, draw, accept, endorse, discount, sell, purchase, negotiate and
otherwise deal with any promissary note, bill of exchange, commercial
bill, bill of lading, warrant, debenture, cerfificate of deposit or other
transferable decument of financial instrument for any purpose the
Mansger thinks fit; ‘
encumber the Scheme Fund in favour of any person in relation to any
ohiligation of the Manager on behalf of the Scheme;

{o the extent permitted by law:

o guaranies the payment of money or the performance of any
other obligation; and
)] grant any indemnilty in respect of any obligation;

to any person whether or not in relation to the obligations of a Memberor
for the bensfit of the Scheme,

Without liriting the generalily of clause 12.1, the Manager may:

(a)

(b)

©

(@)

make any claim or dermand or take any action on behalf of & Mewiber of
the Scheme;

refer any dispute affecting the assets of the Scheme to arbitration, other
than a dispute involving a Member; and

seftle of any terms any matier which arises in relation to the Beheme (f -
the Manager setfies any matter the settlemientis binding on all persons
Interested in the Scheme, including all Members).

- To the extent-allowed by law:

any restriction or prokitbiion imposed upon the Managerin relation tothe

investment from time Yo time of the Scheme Fund or any part thereofis

hereby exciuded from the obligations imposed.

i




13,

14

18,

1358-1

14.2

14~

(b} » without derogating from the generality of the foregoing this exclusion
specifically applies to any "Prudent Person Rule" or the like which may
be implisd by any future enactment of legislation.

129  Tothe sxtent dliowed by law:
- {g) the Manager may borrow of ralse money with or without security over the
’ Scheme Fund or any part of it on any terms, including any rate of interest
and any fees and expenses as the Manager thinks fit;
5] the Manager may deal with any property to exercise all the powers of &
morigages pursusrit to the morigage terms énd condifions,
1210 The Manager may use Scheme Funds to assist It with iis working capital
reguireménts.

COMPLAINTS PROCEDURES

134 Complaints may be made in wriing or by telephone to the Comipliance Officer of
the Manager.

13.2  If, after the expiry of thirty days from the date on which the Member first notified
the Compliance Officer of ts complaint the Member fesls that their Complaint has
not been satisfactorily resolved the Compliance Officer will refer the complaint to
the Board of the Manager for resaiution,

TERM OF SCHEME

The Scheme bagins on the Commencement Date and fsto be waound up on the earlierto
- ocour of!

141 the date which is eighty years from the Commencement Date; and

any earlier date which the Manager, in its absolute discretion may appoint as the
Vesting Date,

The Scheme shall only bie wound up in accordance with the Law and this Constitution.
WINDING UP THE SCHEWE

15.1

15.2

18.3

16.4

If the manager wishes to wind up the Scheme pursuantto clause 14, thettanager
must give to the Memibers of the Scheme a nofice In wriing explaining the
proposal to wind up the Scheme. .

The Mahager shall not accept any furtherapplications for Units in the Stheme or
make any further loans from the Scheme Fund at & time after the Manager has
become obliged to ensure the Scheme is wound up or after the 8cheme has
started to be wound up.

The Manager shall-manage the Scheme until such time as all winding up
provedures have heen completed,

Subject to the provisions of this clause 15 upon winding up of thé Scheme the
Wianagsr must; v

{a) realise the assets of the Scheme Fund;

o
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{b) pay all {abliifies of the Manager in its capacity as Trustes of the Scheme
including, but not limited to, hiabilittes owed fo any Mermiber who 5 a
greditor of the Scheme;

(©) subject to any special rightsor restrictions attached fo any Unit, distribute

the net proceeds of realisation among the Members In the same
proportion specified in Clause 11.4;

{d) The Members must pay the costs and expenses of a distribution of
assets under clause 15.4(c) in the same proportion specified in Clause
11.4.

(e} The Manager may postpone the realisation of the Scheme Fund for as

long as it thinks fit and is not llable for any less or damage sattributeble to
the postponement, )

(f) “The Manager may reétaln for as jong as it thinks fit any part of the
Bcheme Fund which in its opinion may be regjuired to meet any actual or
confingent llability of the Scheme,

{@) The Manager must distribute among the Memibers in accordance with
clause 15.6 anything retained under clause 15.4(f) which s subsequently
not required, ‘

if on completion of the winding up of a registered Scheme, the Manager or such

other perscn who may be winding up the Scheme has in thelr possessten or under

. their controd any undiaimed or undistributed money or other properly fhat was part

of the Scheme Property the Manager or person winding up the SBcheme must, as
soon as pracicable, pay the money oy transfer the property to the ASIC fo be
dealt with pursuant to Pait 8.7 of the Law.

Capital Guarantee

&) Peter Charles Drake has provided & Guarantes to the Manager in its
capaclty as Trustee for the Mernbers pureuant to which he personally guarantees
the paymerit of each Member's entitiements caloulated to the Vesting Dete in the
event of any shortfall in the assets of the Scheme If the Scheme is wound up.
This Gueranies will only apply to Members who are reglstered as Unlt-Holdersin -
the Reglster on the date.on which the Bchems is wound up and Peter Chailes
Drake will only be required to make peyment of any claims which are made under

the Guarantee on & date 12 months from the Vesting Date of the Scheme.

(k) LM Investment Management Limited AGN 077 208 461 puarantees the
payment of each Members entitlements calculated to the Vesting Date in the
svent of any shortfall in the assets of the Schemae if the Behams is wound up. This
guarantee will only apply to Members who are registered as Uit Holders in the
Register on the date on which the Scheme Is wound up. LM investment
Management Lirmtted AGN 077 208 481 will ensure that all amounts which are
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guaranteed under this clause are paid to qualifying Members within 12 months _
from the Vesting Date of the Scheme.
VALUE OF THE BCHEME FUND

16.1  Valuation of the Scheme Fund
The Manager may cause the Scheme Fund to be valued at any time In
accordance with the Valuation Policy of the Manager.

FEES, TAXES, COSTS AND EXPENSES

174 Taxes:

The Manager may use the Scheme Fund to pay any Tax or other obligation,

liability or expense required by any applicable law in relation to:
(g)  this Constitufion;

() any amount incutred or payable by‘ the Manager,;

{cy a gift or setttement effected by this Constitution:

(d) the exerdise by the Manager of any Fowsr: or

(2) monsy of investments helid by or on behalf of the Manager under this
Constitution.

172  Payment of Debts:

The Manager may set aside any money from the Scheme Fund which, in the
Manager's opinion, Is sufficlent to meet any present or future obligation of the
Scheme Fund.

173 Fees:

' The Manager is entitied to be paid fess from the Scheme Fund in the aimounts as
detalled in the Offer Document or in any Offer Document and in relation to the
performance of fts duties as detalled in this Constitution and the Law.

174 The Manager shall be eniitied to fees for the following duties:

(o) In refation fo the subscription and redemption of units:

{b) in relation to the transfer or transmission of Units;

{c) in relation to arranging any finance facllity In connection “With the
purchase of any asset of the 8cheme;

(& in relation to due diligence snquiiies generally;

() In relation to the sale of real estate or assets of the Scheme Fund:

o {n relation to the promotion and managsmertt of the Scheme. This feels
' payabile morithly;
()] In relation o the winding-up of the Scheme;
y In relation to the performance of its duties and obligations pursuant to

the Law and this Constfitution.

178 The Manager is entitied to be paid 2 success fes caloulated in relation to a
Distribution Perlod or Financial Year as the difference between the net profitofthe ]
Scheme and the net distribution or forecast to be peld to Members by the
Manager during that Distribution Period or Finandial Year,
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Costs and Expenses

The Manager shall be Indemmnified out of Scheme Property for liabiliies or
expenses incurred in relation to the performance of its duties; including:

(@)
(&)
(©
{d)

(&)

@

(@

I

o

K
()
(m)
{n)
(0)

(9]
G))

0]

(&)

®

Auditor's fees:

Legal fees and sutgoings

Barrister/QC - Legal Counsel Fées;

Fees and expanses incurred in respect of any service providers and/or
emplioyees of the Scheme! ,

All costs, charges end expenses Incurred in conneclion with the
aceuisition, custody, transfer or disposal of any asset of the Scheme
Fund or investments (for example commissions, brokerage, legal fees,
barik charges and stamp duty);

independerit experts or consultant's foes including but not limited to
marketing agents, property speclalists, surveyors, quantity surveyors,
town plannars, engineers;

Property report/propetty consultants fees;

Hes! estate agent's sales commissions;

Costs of maintenance of any assét of the Scheme Fund; -
Outstanding accounts relating to any asset of the Scheme Fund such as
council rates; .

Locksmith for changing locks of any asset of the Schemse Fund as
approptisie;

insurance (properly and contants),

Removalists for removat of borrower's propery as appropriate;
Securlty guards to attend any asset of the Scheme Fund as appropriate;
Bullding ant/or properly inspection report fees - Le, bullding, town
planning experis and the like; '

ali ASIC charges; o

all costs of supplying Members with coples of this Constitution and any
other documents reguired by the Law to be provided to Members:

afl costs and expenses inourred In producing Offer Documents and
Supplemeritary Offer Documents or any other disclosure document
required by the Law; ‘

ressonable costs incurred in protecing of presening afl assels offered
as seeurity; '
all llability, loss, cosgt, expense or damage atising from the proper
performance of its duties in cannection with the Scheme performed by
the Manager or by any agent appointed pursuant to the Law;
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any fiability, loss, cost, expense or damage arising from the lawful

exarcise by the Manager and the Custodian of thelr righits under the
Power of Attorney:contained in clause 19;

Feos and expenses of any agent or delegate appointed by the Manager,
Bark and governmerit duties and charges on the operation of baﬁk
accounts; o :

Costs, charges and expenses Incurred in connection with borrowing
money on behalif of the Scheme under the Oonstlfution;

Insurances directly or Indirectly protecting the Scheme Fund,

Fees and charges of any regulatory or statutory authorily;

Taxes in raspect of the Scheme hut not Taxes of the Manager[save and
except anhy goods anc‘i senices or simitar tax {"GST")] which are payeble -
by the Managar on its owh account;

Costs of printing and postage of cheques, advices, raports, notices and
ather documents prodused during the managemaent of the Schame;
Expenses incurred i connection with maintaining accounting records
and registers of the Scheme and of the Scheme Auditors;

Costs and disbursements incurred'in the preparation and lodgement of .

_returns under the Law, Tax Act or any other laws for the Scheme;

Costs of convering and helding meetings of Members;

Costs and disbursements incurred by or on behalf of the Manager in
connection with its retirement and the appointment of a substitute;
Costs and disbursements incurred by the Manager in the initiation,
conduct and settiement of any court proceedings; )
Costs of any insurance premiums insuring against the costs of legal
proceedings (whether successful or not);

Costs of advertising the avellahbliify of funds for lending;

Brokerage and underwrlting fees; : sl

if and when the Manager becomes responsible to pay any GST in
raspect of any services provided to the Scheme or any payments in
respect of GET to be made by the Members or the Manager in respect '
of thé Scheme or under the terins of this Congtitttion then the Manager
shall be eniified to be indemnified iy respect of such GST from the
Schermne Fund;

inthe event thatthe Man‘agér has not performed its dutles, the lack of entilement
to payment of fees pursuant to clause 17.3 Is only in respect of that part of the
payment which relates fo the specific lack of proper performance on any given
matier, Nothing in this clause shall be interpreted to mean that the Managerisnot
antitled to be pald fees and expenses for work properly petformed.




18.

18,

<19 -

178 In the event of any dispute regarding the payment of fees and expsnsas, the
Manager shall be paid such fees and expenses unfl the dispute is fully |
determined. Any overpayment of the Manager shall be repaid forthwith upon the
ldentificaion of the overpayment.

17.8  The Manageris entitled to recover fess and expenses from the Scheme provided
they have been incurred in accordance with this Constitution.

17.10  Ali fees payabie to the Manager include any goods and services tax.

INDERMMITY AND LIABILITY

184  The fellowing clauses apply to the extent permitied by law:

(a)

®)

(©

()

The Maneger is not lisble for any loss or damage to any person
(inciuding any Memiber) arising out of any matier unjess, In respect of
that matier, it acted both:

® otherwise than in accordance with this Censtitufion and its
citiew; and

o without a belief held in good falth that it was acting in
aceordance with this Constitution or its duties,

in any case the liability of the Manager in relation to the Scheme is

limited to the Scheme Property, from which the Manageris entitied to be,

and is in fact, Indemnified.

In particutar, the Manager is not liable for any loss of damags to any

person arlsing out of any matter where, in respest of that matter: ’

@ it refied in goed faith on the services of, or informatian or advice
from, or purporting to be from, any person appointed by the
Managet;

)] it acted as required by Law; or

(i) it relled iIn good falth upon any signature, marking or
documents,

in additfon to any indemnity under any Law, the Manager has dright of

indemnity out of the Scheme Property on a full indemnity basis, in

respect of & matter unless, ih respect of that matter, the Manager has
acted negligently, frauduiently or in breach of rust,

The Nanager is not able to aceount 16 any Mewiber for any payments

ma'debyth'a Manager in good faith to any duly suthorised authonity ofthe -

Commonwealth of Australia or any State or Tertitory of Australia for

taxes or other statutery charges,

POWERS OF ATTORNEY
18.1 Each Member by execution of the Application Form or the transfer by which

_heisheft acquires Units in the 8cheme appoints the Manager and any diregtor officer

attorney or substittte nominated by the Manager severally forthls purpose asits attormey |
and agent with the right:
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(=) at any time fo:
® sign any document in relation to any subscnptxon and
redemplion agreement;
(i) sign any document in refation to the transfer or transmission of
Unilts;

(il sign any variation of this Canstitution:
i) slgn any document required by ASIC to be executed by a
Mamber In respect of the Schemae.
® at the request in willing of the Manager the Member must execute
separate Powers of Attorney in a form reesonably required by the
Manager appointing the Manager as its attorney for the purpose of this
clause. 4
{©) any aftorney may exercise its rights notwithstanding thet the exercise of
* the right constitutes a conflict of interest or duty;

Each Member indamnifies and shall keep indemnified any attorney egainst any

liability, loss, cost, expense or damage arising from the lawfu! exercise of any right
by the atiorney under the Power of Attorney,

20. THE REGISTER

2041

20.2

203

Keeping registers
The Manager must establish and keep & register of Members, and if applicable,
the other registers required by the Law, ‘

Information In registers
To the extént applicable, the reg!sters must be kept in accordance with, and -
contain the information required by the L.aw. Otherwise, the Manager may declde
what information is included in the registers, If the Law applies, the Manager has
the powars conferred under the Law in relation to the register,

Changes

Every Member must promptly notify the Manager of any change offtame or
address and the Manager must alter the relevant register accordingly,

21, NOTICES

211,

21.2.
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A notice or other communication connected with this Constitution has no legal
effect uhless it is in wiiting.

Notices may be:-

& sent by post, postage prepaid 1o the address far the Member in the
Manager's register of Interests; or

{in sent by facsimile to the facsimile number of the Member; or

@i sent by emall to the emall address for the Member in the
Managers register of interests; or .

V) otherwise deliversd at the address of the addressse .of the BMember

as is subsequently nofified.
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213 A Notice must be ireated as given and raceivad:
T ) If sent by the Manager:
a by post, onthe second business day (at the address fo which i
| is posted) after posting; ‘
b by facsimlle before 500 pm on & business day at the date of
receipt, on the ddyitis sént and 'othemiseb on the next Business
Day &t the place of defivery,
c by email on the date the sending machine indicates that the
notios or ather documerit was sent.
(i) If sent by the Member by post, facsimile or emall, upon recsipt of such
notice by the Manager, '
214 A Notice serit of délivared by the Mansgerin & manner provided by clause 21.2
o, ’ must be treated as validly given to and recsived by the member even if:
3 () the addressee has been lyuldated or derepistered or is absent from the
place at which the Notice is delivered or to which it s sent; or
{{hths notice Is returned unclaimad,
215 Any Notice by & parly may be given and may be signed by the  solicitor  for
the party.

216  AnyNotice to a Member may be given to the solicitor for the Me mber by any ofthe -
means listed in ciause 21.2to the solic tor's business address , emall address or
fadsimile number as the case may be,

22, LIABILITY OF MEMBERS .

224 The lisbility of sach Member, whether actual, contmgant or prospactive, is limtted
to the unpaid Issue Price of his/her/its Units except If the Manager and the relevant
Member agree otherwise In writing thet the liabllity of a Member may be further -
firdited or walved.

A 22.2  Acreditor or other person claiming-ageinst the Manager as trustee of the Scheme
e has no recourse against 8 Member and no Member is personally $table to
indemnify the Manager, any ocreditor of the Manager or any person claiming
agairist the Manager in respect of any actual, contingerit, prospective or other
liabillly of the Manager In relation to the Scheme Fund,

28, APPOINTMENT AND REMOVAL. OF TRUSTEE
281  Retirement or Resignation of Trustee
{8) The Manager may retire upon giving 3 months' notice to the Members of
s deslre to doso,
B The Manager must resign:
{0 If it'is removed as provided by law; ‘
()] if (being a corporation) it becomes an externa!ly*administered

body corporate as defined in the Corporations Act 2001, ot

L immean
e ,;‘1’.’35.8'“2
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(i) if (being a natural person) he or she is found to be of unsound
mind or becomes bankrupt,
23.2  Unit Holders May Appoint New Trustes
The holders of not less than 50% of the Uinits on Issue may by natice in witing
appoint a new Manager to fill & vacancy in the office of Manager.
233  Transfer of Records
Lipbn the resignation, re‘tirerhent. or removal of the Manager, the Manager must
hand to the new Trustee all books, records, dosuments and other matters
pertaining to the Scheme and at the expanse of the Scheme do all things
necessary to transfer legal titte and the assets of the Scheme to the new Trustes,
234  Deed of Adoption by New Trusice
The new Trustee appointed under clause 23.2 must execite a deed in a form
-approved by the holders of not less than 50% ofthe Units on Issue by which the
new Trustee undertakes to the Members to carry out the obligations ofthe Trustes
under this Deed.
24, CHANGING THE CONSTITUTION
24.1  This Constitution may be modified or repealed ar replaced with & new Constituion
by the Manager if the Manager reasonably considers the change will not adversaly
affect Members' rights or is deemed necessary to conduct the affalrs of the
Scheme, ' .
24.2 The Manager mustsend a copy of the Scheme's Constitution to & Member of the
Scheme within seven (7) days if the Mamber:
(&) asks the Maneger in wiiting for the copy; and
) pays any fee (up to the prescilbed amount) required by the Manager
26, ACCOUNTS ‘
25.1 The accounts of the Scheme must be kept and prepared by the Manager in
accordahce with applicable Accounting Standards.
. 282 The Manager must prepare and make svallable to Members the Bnancial
‘ statements of the Scheme for each financial yoar,

253  TheManager may make the financial statements available to Members by either
publishing the statements on the Manager's internet site, emalling the statements
fo individual Members or by sending the staternents to individual Members by
facsimiie or prepaid post.

254  The Manager is not obliged to have the financidl statements audited, . .

- 26. OTHER ACTIVITIES AND CBLIGATIONS OF THE MANAGER

281 Other activities
Subject to the Law, nothing in thls Constitution restricts the Manager (or its
associates) from: '

{&) dealing with itself (as manager, trustee or responsible entity of another
trust or scheme or in ancther capacity);

~r
e
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{b) being interested in any contract or transaction with itself (as manager,
trustes or respensible entity of another trust or managed investment
scheme or in another capacity} or with any Member or retaining for its
own benefit profits or benafits derived from any such contract or
transaction; or

{) acting in the same or simillar capacity in refation to any other trust or
managed investment scheme.

28.2 Gther Obligations All obligations of the Manager which might otherwise be implied
by Law are expressly exciuded te the extent permitted by Law.
27. GOVERNING LAW
This Deed is governad by the Laws of the State of Clueensiand,

EXECUTED AS A DEED:

GIVEN under the Common Seal of LM
INVESTMENT MANAGEMENT LIMITED
ACN 077 208 481 by authority of a resolution
of the Board of Directors under the hands of
a Diractor and the Secretary who ceriify that
they are the propar officers to affix this seal

Nt N Nt St St N Ao
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Deed poll

Dated 25 November 2005

By
‘Manager LM Investment Managernernt Limitad 08 077 208 461

aof Lavel 4, & Bench Rond Surfers Paradise » Quesnstand

In favour of

Mexnbers

Background

A The Marmger 15 the frustee of the Scheme, -

B Clause 24.1 of the Consiiution aliows the Munager to modfy, rpesi or replacs the
Constitution f the Mensger ressormble considers the change will not adversely sfiect
Mambers' rights. .

C The Manaper Is satisfied the charges conternplatmd by this supplaments) desd do not
Baversaly affect Metmbers' rights. This document is mate with the intent that the
Managar and each Membzer witl be bound by t. :

Agreed terms

1 Amendment

The Consbition is smended ty deigting clauses 1, 2.3, 2.4, 3 through to 27 ang
inserting the provisions in the schedile to this supplomental deed.

4 Trust not Confirmerd

(&) Nothing expressly or implledly contained In this supplemental deed (inchiding
the rechals) i effective to confirm, dectrs or otierwise aeknowledge the bk
deciared rder the ofigirs! constiation, or to inpress eny seew o sdclitional
trusts upon property held on frust s &t the date of this amizmens! deed,

(6)  Nothing in ths supplemsntel deed shoul be interpreted 15 creatny any new
or fizther trust and at ol times, the Scheme remains & simpie s,

(3%}



3 Mansger s Members bound

The Maneger snd the Membars are boutd by the termg of the Comstiution as amented
by s suppiemental deed, » . :

SIS W mre mmes e

‘U‘*:



Schedule

DICTIONARY ARD INTERPRETATION
11 Dietionary of Terms

In t’ms Constitufion:

“A. Class Unit” meaus 2 unt in, fhe Schems thet hag its Tawue Price snd
Withdrewe] Price calculsted in & spectfic memmer; .

*B Class Unit™ moans » walt in e Scheme that hus it Lesuo Priot ang
Withdrawa) Prive calenlated in & specifis rusnier;

“A.cconmting Btandards” means the acoounting standerds and practives
determined under lruse 1.4 :

“Applicant” asyone wWho subnuts an applicetion for Units in fhe Schepne
_ in azeordance with ths Information Memmorandom;

“Application Form® an spplication in writing for Unit/s in fhe Scheme

" atteched to the Information Memorandem;
“&pplicetion Money® the amount received fom an Applicant when
lodging the appheation in respect of the Unit/s appiied for in accordance
with the Toformation IMemorandum;
ABIC” the Australien Secorifies and Iovestments Commission
“ﬂudﬂnr“ means the euditor of the Scheme appointed by the Maonger:
“Authorised Investors® yeane:
(1) Aniuvestor residing i » jurlsdistion othmrthm.!-\nsiraﬁa; or
- (2} Iftbe invegtor rosiden in Avistralia: v

- ®  Investors who fnvest » rminimuce amownt of $500,000.00 in the

Scheme; or :

)] Investors whe invest loss then $500,000.00 in the Sdheme mnd
provide & certifioats from their qualified sccountent wnder the
Lawr confirouityg thet thedr net sesbts are it lens thay 32,500,000
or fhat their gross income fsnot tess than 250,000 per anmmm for
enoh of the last two Suenedal yeers; of

® Certaln professions) end sophisticetad Investors defined wnder
the Law;

“Business Day” aury dny on which trading benks are graerally bpen for

business on the Gojd Coast, Queensland,

“Clags” mesns 2, olugs of Unite, being Units which have the same vights

“Commencement Date® means the date e Sebeme was- fust

EEN
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established;

“Constitution” the trust deed for fhe Soheme inchuding any Schedule,
Annexire or Amendmers to ity _

"Drireetor” menns o person appointed us & directar of the Manager;
“Divtributahle Income™ means a deiniled fn Clause 10.3;
“Distributton Poriod™ mearss the perind refbrred in Clanse 11,1;
“Dollaxe’, “AS" axd “§” moan thy vl cncrency ot Commionwealth
of Australie; o

“Briraordisary Resoheon™ has the ewing measing 20 o the Lawy;
“Birancial Vear meE!

(8 fheperiod from the Commencement Date to ridmight on the next

. 30 Fone;
) tach substuent peripg afiﬁ_ months onrding at idimight on ench
30 Jimie preveding the Vesting Date; and

(&) the perind bopimning at miduight on e 30 fune Srmediately
preceding the Vesting Dato ang ending o the Vesting Dae;
“Foreign Currency” mesns o Yerwrfud comenay afher thay the currénoy of
the Commouwealth of Amistraling

“Information Memorandnm™ Teeens an lnformation Memorandurm or

relation fo the Scheme; _

“Toyestment Confirmation Séatement? T & statement isvued by the
Menzger o & Member pursuRnt. to clause 5,0; )

“Investment Term® mesms the fixed investment term selecied by the
Mmm(inmmammm) when they ovest in the Sohmme gng
mohides anmy subsequent fixed ey for the investmient where the
hyvestmant i yolled over for thet mbmqm- term. bt does nevt fnclnde
any fixed term: wnder g Bavings Plan Option fnvestmest (and the nitin]
fxed invegtment term and ek subsoquent fxed term will each e 5
separato fnvestment Tem, and 0ot a longer combines Investment Term);
“Issus Pries” mongs fee price et which's Untt s jspued us defafled in
cleuse 4;

“Liew™ megns the Corporations Aot 2004

b
e
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- Linbilitios on fhe Valuation Daie;

-5.

“Linbilifier” menns at any time the aggregate of the following at that

time ag caloutated by the Manager in acoordange with fhe Avvounting

Standavds;

(a) Each Sability, exchoding Unit Folder Liebility, ofthe ‘
Manager in respect. oF the Schems or, where eppropriate, &
proper provision in encordenpe with the appﬁcahlc
Azcounting Standerds i respect of i liahitity;

(b Bach other amourtt payable ovt-of the Bcheme, exciuding Unit
Hulder Liability o1, where BPPYOpTiate, a proper Trovision in
accordance with the applicable Ascounting Standreds in
rospect of that ability: and

(<) Other sppropsiate provisions in scoardanes with the
spplicable Accounting Stenderds;

LM memns Law Mortgage Menagerment Pty Lid ACN 055 697 426,

“Manager” means Lt Investiment Manegement Limited ABN 68 Q77

208 441,

“Menber™ Inrelation to 2 Unit, menng thnpcrsnnregistemd 28 the holder

of that Unit (inchyding jot Iniders),

“Minimom Subscription” means the BIoount stabed in the Inﬁxcmﬁﬁnn

Merooranturn as the Ihﬁnimnm‘ﬂuhscripﬁm;

* “Net Fund Vabue” means the value of the Bcheme Property less the

“Power” megng By ::iéhf, power, authority, decretion op rermgedy
conferrad on the Memager by thiy Constitution or my applicabls I&Wi
“Regigter” means the Togister of Members muintained by the Manager
under clause 20;

“Bavings Plan 0 plion Investment” means an investment desoribed 8y
the "L 8avings Plan Optian® in the Informetion Memorantinm, with
tenms and conditions ap disclosed in the Informefion Memorandym;
“Bekems” means the st crested vy this Deed to be knnwn gy The Lig
Manzged Perfarmancs Fandy

“Beheme Property” means assets of the Bohems mohding but net
lirmited to ‘ _

(&) contributions of money or money’s werth to the Stheme; and
&  money borowed orreised by the Manager for thepurposes ofthe

THN s e b i 4 g o [ T i b S e i cn et L
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Scheme; and

(© - popety soquired, directly or indireetly, with, or with the

procesds of, contributions op medey referred o tn prragraph (a)
or (bY; and

) fhe income and property derived, dirsetly or directly from

contribntions, money or property mirad to :inpamgmph {a), ()
orfe); ' '

“Speeiul Resolution” has the same meaning a5 in the Law;

“Bubseription Account” meang 5 bexk nocoun; holding the Application
' Mun_cm

“Try” includes, but i not mited to:

{8} starrg duty, exsise and penalfies relating to these sonoants whith

ere imposed on the Mrnager in yespect of By agsets in the
Sehrorne;

) texes ung duties and rooltierrelnting o thepe itees fmposed ang
resudt of any reyment mede (o or by the Mazger mnder this
Constitation: , _

(&) ‘ taxes mposed of assessed upiom

O my Application Mooy,

®  distrlbations of income to Memibers, capital gaing, profita

orany other amonnts respect of the Scheme; or
G the Meveger in regpest of it capacity s the Meneger of
 theScheme; . | »

@  fienoisl metiutions duties, debits tax, withholing tay inpd tax
or other popenty texes charged by my proper suthority in any
Jurisdiotion in Anatralie mrespect of eny matterin relation to fhe
Scheme, and svery lnipd of tex, duty, rate, lervy, dedwotion wgd

- thegeinclading eny GST,

“Tex Act” means the Tnonms Tax Assessment Act 1936 (Cfh) aod the
Incaroe Tax Asnesgment Aot 1997 (O,

“Undt” memms anwndivided ntersst in the Scheme Proputy ereated ppd
issued mmdber this Constitution and wnless the cantext is clearky
otherwise includes 4, Clans Units amd B Ciags Unte;

“Unit Holder Liablltty” menns e Hebility of fhe Seheme to e
Mermibers for their individed intersst in fhe Boheme Propesty,

o
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“Valvation Date” means the dete which is the Jagt duy of each month or
ay date during esch month at the Menzager's discrefion or the
dafs o0 which the Manager dstermines there hag boen & materia}
dhenge in the valve ofthe Schemie Property: .

“Vesting Date” means the date of termpination of fhe Schere mder

clanse 14,
“Witherawal Notice® msans & notice in writing, given:
. (&) at least 50 days bufore the ewpiry of the relevemt Ivestment
b : Ters; or '

(b)  dor & Savings Plan Option investmant, the periad cormmencing

90 duys after the fint 12 wonth perivd of the Savings Plan

Option Tuvestment has expired, ang contimiing throughout the

term i the Savings Plae Option Investment. Afber the nttie] 12

morith fnvestment period, ouly 2 swch notioss myy be given

within, any 12 morth period, and auy notioes in exsesy of thiy
number viill n0t e valid unless véherwiss determined by the RE
in s disegation; or
{d)  any other time pecind a5 determined by the Mannger;

by o Member sof receiesd by the Menager stating the Member's oeime,

e mamber of Units the Member wishen tb have redeemed, and sny pther

iformetion reasonably remquired by the Meanager,

“Withdrawal Price® menns the price gt which o Uit & redesmed ag

detrdied in clause 7.7, L '

1.2 Interpretation

(a) Referenve tar

() one gender ncludes the othere;

@ thesingular inchades the shural rd tho phore] indhudes foe

@) 2 porsoninclndes o body corporate;

(V) an associate of & perBon., mpets another person, who i
essoolated with thet person by spplication of any of the
provisions of Division 2 ofPert 1.2 ofthe Corporationy

(9 & perty includes the DEILYs smemtorg, &fministrators,
sucosssors and pemmitted assigne;

I

e
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()
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{2)

®
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() zetatute, regulation or provision of s statute orreplation
{("Btatutory Provigion™) inctudes: ' ‘
@ hat Statotory Provision as amended or re.

esaocted from titme o time; and '
- n gtatute, regulition or provision enasted i
Crephoement of that Statminry Provision

(H)  “pay” includes trasfc, convey and. sssign; and

(viil) “inobmz”iaﬁntlimimdt@*‘assamahlémwmc”asdaﬁmd
in IT&A, ’

- “Inclading” and smiler exprossions ave not wordy of mitetion

Wh@.a word ar expmeesion i given » particulsr INGEING, Hthay
parts ofspeech and grammeticsl firms ofthet word br exprissiom
bave » corresponding metring, | ‘

Headings are for convenience only and do not form part of thig
Deed or affest its interpretafion,

Ifa party coneists of more fhey 1 persox, this Deed binds each ot
fhem sepavately end any 2 or tors of hom joiatly,

A referenee 1o fealing with & Ut inchudes’ sy subscription,

 withdrawel, sas, sssigment, encumbrance, of ofher disposition

whether by ast or omission . whether affecting the Jegal or
equiteble interest in the Tl ’

13 Aceounting Standards . .
In respect of any ovonrting practice relevent ty this Constitution, fhe blowing
aecounting stendards apply ae i the Scheme wors o, SoTnpEYY

(I the acoonating standardy reitired under fhe Luw,.

@) i 50 accounfing standerd appiies wnder clmes 1.3(s), the actounting practive

determined by the Mansger, ‘ 4
2. ESTABLISEMENT OR SCHEME
21 Appointment of the Manapsr
- ot AMered not reprotnesd)
2.2 Declaration of Trust
Mot biteved wor repraduced}]
23 Nawne of Scherns . ‘
The mame ofﬁ:&&ahmisTheLMMsmged Pac&nmnceFunaormy
other name fhet the M@nagurmaydﬂtmum;e fom time to fims,

e S
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2.4

UNITS AND MEMBERS ‘
»Unﬂ:s

3.1

32

3.3

34

33

2.6

3.7

Yuifinl Issne

'I'ﬁé Scheme commences at mch time when LMM or #s nomines phYS
#1.00 to the Mansger to establish the § chexze , The Mavager mugt ssue to
LINIM or itw nominee 1 Uit in retwm for that peymen:,

o bepeficial interest fn the Seherne will be diviied ifo Units, Unlegs

The terms of fssus of & Uit or & Clags otherwise provide, all Units wil]

chzry i rights, znd be subjeet o sll the obRpurions vfMerdbers underfiyia

Constitnting,

Clarses

Different Clagnes of Units mey be dssned, If fhe Manngar detertmines in

relation to paxticnler Usits, the temms of issne of those Units may

sliminate, reduse or erhimos any ofthe righty or cbiigaﬁam: which would

otherwise be carried by euch Undts, ‘ ‘

Frevtions L

Fraztions of « Unit may not be isened. When any calowlntions nuder thig

Constitution would result fu fhs jsmne 0F 4 fraction of & Unit, the nember

of Uhnits to be fesued must be rounded down to the vearest whole Unit,

Egral vajue

4t any time, all the Units in & Clagy are of equel value,

Eanterest ‘

A Unlt confere an.interest i the Seheme Property as & whole, No Unit

canfars any interest in. any particular asset ofthe Scheme Property.

Coneslidation aud re-division

(&) Bubject to ciamse 3.6(b) the Marmger ey at arty timme ivie the
Scheme Propetty inte any nymber of Units ofher than the purber
into wirick: the Soherme Propesty is for the time being divided.

®) A Givision ofn kind refired 1o o clanse 3.6(8) et ot changs
the ratio of Units i s Class registered in the name of amy
Member to the Unity on Isene i the Class,

Rights stiaehing to Unite

() A Member holds & Unit fubject to the rights mnd obligetiong.
af&ashing o that Unit,

(b} Bath Member agrees not to:

R = FUR
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3.8

"_;30-‘

(f) 7 interfere with emy rights ar powers ofthe Meveger undey
this Constitntion;
G  puport to exersise a right in respest of the Stheme
Property or olair eany interest au apset of the Bohieme
- {forexample, by lodging & savest ifecting an asset ofthe
Scheme); or o '
() require m asset of the Sehemo fo e transferred 1o the
Member, '
Conditions -
The Manager may Impose sach conditions on the iwus of Units ap 4
fefermines incloding that fhe Member mey not give effert t any
morigage, chargs, Yen, or ofher ::izcumbmnccs ofher than s wxpressly
permmitted by the Maxager,

BINDING ON ALY, PARTIRS

4.1

4.2

This Constiution i binding en fhe Manager und on gl Miembers o0fthe
Scheme as they are constitning Forg ﬁmre, to thme,

By exeouting the Application Form  attached W the Information
Memarandurm the Menibers ae are constituted fom tie o thime aproo to
be bound by the terme gnd conditions of this Constitition,

ISSUE OF UNTTS

51

2

£.3

Offer

The Menager may at anry fimam:

() offer Unite for subseription, o salo; oy

{t invite persons to make offer to qubseribe for or by Trnitg,

Minkoum sutbseription
{a) The Mangger Toay set v Minimnm Subscxﬁptipn for the pool of

funds of kny one sorensy for the Scheme af it discration,

(6)  The Menagor will hald. Application Monzy in 8 Subseription
Ascountuntil the Minfrrmm Hubsmipﬁanﬁ;rthﬁpool of fundg is
received,

Tusufficient Apphcation Mioney resefved

The Menager will retim OT-CERS6 10 be retnrnad gl Applicarion Mooey

o the pergone who paid such Apmilostion Mo s Yess any taxes ang

bank cherpes ‘pEyEble I

T8
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5.4

55

5.6

6“7

=R

1.

(2} - imsufficlent Application Money 0 mest the Windmum
Subscription stiputated iy Clause 5.2, or

B  theManeger withdemwe an!nfom;;anﬁm Memorzndurn (which the
Meneger s entifled to do) before suffictent Agpphcation Moneyis

. reonived, or ' ' '

() the Mannger does not beliove, there witl be sufficient fmdy
availeble to achieve 1he fws of the Scherme contempleted i thig
Comstitution or o Yrrformation Mempsandsm.

Forw of Appliontion

Bach Application for Ustg-

() mst be made by Applivation Form ettaded un Inforrusiion,

* Memorandnm; and
{b) must be rocoropried by Application Moneys a Tequired by any
relevart Infrmating Memorendom;

{e) ry soly mede by an Authoried Investor,

Arceptance or rejection

The Mansger may, without giving any reusos:

(83 sezent un Applisation. ‘

o refest ax Appleation; or

(¢) . rejectpart ofthe Applicafion,

Ureleared fomds

Uit Jasmed agninst Application Monsy i te fem uf's cheque or other
peyment order (ofher then i cleared find) are void ¥ the chegus or
paymont order is not snbseguently cieared. ‘

Tesne of Unidte ‘
Units are teken to be issued whey

(e)  fhe Application Mozey for the Issue Price is reseived by the

 Manager; snd _
() the Munager scoupa fhe Application end the U we entered in
the Repister, or ot such cifbm*ﬁmé as the Meneger determines,

Number of Units Yesued

The mmber of Units to be issued o m Applicant will bs the mmount of
the Application Money, rousded dowz to the newrest fwp decima) paces,
Additions! Applications

Additional Applications for investmert in fhe Scheme by existing

O b ert e wvtin i e i+ 4 s e it 4 g1 e .

j)
o

e
g



6.8

5.10

LI

512

513

5.4

w1

M&mbe*s, not macia on anrAppiicaﬁgn Form may be accepted:

o (8)  fromea Member:

(b) oo rerult of an Applivation;

() ascoidEnce wit a0 Avrangement for as k:mg s and on ’

vendition fhrt i complies with fhe requirements of the Manager
md the law or ABIC* s polioy i neiuding sy relef granted o the
Maamgﬂc Fom time t time; and

Hnldlng Application Maney
All dpplication Money must be held by the Menager on troet for the

Applicants in the Subsoripfion Account i aceordnnee with the rules net
out in this Constitufion

Intereston Applicaiion Money

‘The Menager i& not required to. scconnt fo any Member for any interest
verned an Application Maney hald i the Subscription 4 coount,

The Manager to retarn. Appliation Money

Whero the Mexeger bus rejected (in fiall or m}mri} o, A;;phc:atmn, the
refevant Appleation. Monsy (without Inceyest) nmat be veturmed to e
Applicast within 14 days,

Incomplete A pplication, Form

The Mansger will, on recaipt of ey Appleation Money which is not
scoompanied by 2 completed Application Fonn, &s soug gs practicable
rotum the Applisation Meney to the releven Apphoart or-

(#)  ettompt to obitzin the Application Form from the Applicant, end
(5)  buvk the Application Morey,

No 4pplication Form reseived

1f the Manager bas not reseived the Application Form by the time the

offer is closed undsr fhe Infirmation Memorandum, fha fhe Menager .
. Touzt use s best mﬁmwursbomtumﬂméppﬁn&mlﬁmsym the

AppHonmt 68 soon us preoticable, losy emy temes and bark charges
peyable,

Lovestment Confirmation Statement

The svidence of p IMembers’ bolding in the Scheme will be the latest
extract from the Register ss provided from time to Sme 1o o Member
by the Maneger in 2 Jovestment Confirmation Staternent,

78]
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-8,

5.16 Notwithstanding clamses 5.1 - 3.15, thzéM:magér may, 1 He dlscretion,

aliot Uits on terms and conditions & thinks fit,

ISEUE FRICE

The fssue price of 4 Unit (being an A Class Unit or & B Class Unit

{(incheding eath B Unit subClasd) shall be calonlated ay ot the closs of
businers on the Business Day prior to fasue s follows:

(4-B) IC=D
DEXB)+P=0
B

Where:

A v Wt Fand Value exclading detribvaions acermned but not paid.to A,
Class Undt holders sinoe the Valuation Date

B = Distritrations credited tut not paid to all B Class Unit holders
since the Valuation Date ,

C= Totl nomiber of all Units on fsene

D= 4 Closs Uit Issoe Price

E = total number of B Cless Units on jssue in thet subClass of B Cllnss
F = Distribniticns credited but ot peid to B Class Unit holders in that
subulass sinee the Valuation Daie

G =3B Class Unit Issue Prioe for that subClags

The purpose of the dbove. calowiations is 1o rafiect differentie] Untt
Issus Prices, An A olaes Unit Tsene Price i3 uot inrended 1o reflect
wecrued but unpedd distribitions. A B ol Unif [smue Pries 45

TERM OF INVESTMENT AKD WITHDRAWAL OF UNITS

7.1

72

NMindizrom Texm and Condiians

The roinimnm term of the investment and conditions attaching to the
withdraws! of the Units {withdraws] of. fimds) are detiled in the
Information Memorandum uhder whick fhe Member applisd for Units,
Fixed buvestment period :

th?nmaking their Application, all AppHoants must frvest Brope ofthe

Investment Terms spectfied in the Informetion Memoradum,

Ga
oS
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7.3

-l

Autharised withdrawsl
The Manager may euthariee withdrawals by any Member in scoordance

with the following procedure and ms disclased i the Infummma ’
 Mesmorendom:

(®)

(v}

{©

@

{

the Infannatmn Memorandum may offer fxed Inthment 'I‘arms
o AppBoants,

the fxed Investment Texms must be disclosed in the Inﬁ:sma‘cmn
Mmamndum _
during their fixed Tavestment Term Member is not entitled to
withdraw (mezpt it the sbsotute discetion of e Wamager);
within the p&rxﬁd aovodnehed by the Memnges, 8 dsolosed in the
Information Mernorandum, before the expiy of their fixed
[nvestment Tarm, the Memiber must advise the Menager in
writing  (“Withdrewsl Notice™) whether fhe Member s
Wifhﬁmwing fom the Stheme,

If the Membsr falls to complete and refir fhe Withicrawa]
Notice within-the time period nominated by the Wavager, ag
dincloged in the Information Memorsndurt, before te eng of
thet Mexnber's fized Tuvestrent Temm (and my mibsequent
Trvestroent Temm) and:

D ifﬁwinthmmizinAClassUnitsmdmmadem

Anstralian dolars, the Member will he dewmed 0 have
elected to yenew their investment jn fhe Scheme ;{br the
peniod - of the inftiel Investment Temy in Anstralien
dollars; . ‘

() if the iovestment i in 4 Class Unis md is minde ig
Foreign Corrency the Member will be desmad 10 have
elovted t0 renew their investment in the Seherms fire 3
moxth Investment Term and spplicd to bedge their
reiovestment in the originglly nominaged turenoy

(i)  4f the ivestment is &0 B Clase Usits sng is made in
Australion doflers the Mender will be Sexmsdl o have

electefl to renew fheir § investment ip the Boheme for 72
month Investment Temm (nnless the initial Investmery
Tmmbnmﬁ:mmmom&mmwmhmme

39
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Member will be deerned to heve elected t renew fheir
investment in the Scheme for the infial investment term)
in Aumal‘ztm dollars;
(iv) if the investreemt is i B Class Units and & made ine
© Foreign Curroncy fhe Memmber will be deemsd 1o have
elected to renow their § investtent in the Seherme fire 12
awnth nvestm et Teorn (nnless the inftinl Investment
Tom i lopger then 12 monghs in which case the
Wit will be deemed to have elscted W rensw fosty
inrvestmest in the Scheme for e initial Trrvestmont ben)
and applied to hedge their refevestment in foe originatty
oomingted coreency,

H It the Meaveger eliows e Member to withtaw eninvestmsat from
the Schemebefore the end o Fan fevestment Term, the Managerfs
also entitlad to requive the Member to pey

@  for investmente W Anstrelien dollers g Treeking of
investment term. fee up to 10% ofthe investment mmoomnt;
() for tvestments in foreign carency o bredking of
investment tewmn foe up 1 10% 0Pt investment amowt
el in addition. the Manager will sl be entified to
require the Mermber to pay an araount eqnal to any other
o fees o chvges wrising fom fhe early withdrews]
?\

financial istietion which has organised the Investment
in the relevant corrency),
The: dharges referred to in this olause 7308 will be deducted from

thcinvmmbaingwmn,mﬁpajdutthﬁﬁmeaf
withdrawal. Such charges will bacoxs part of ths Boheme Property.

74 Mo Obligetion
(&) Bubrject to the provisioxss of clamse 7.3 mnd 7. 4(b) the Manuger
will agres to & Members vequest for withdrawal of Units,
{(b) - The Manager is not cbliged to Bgret 0 ey requent for
withdrawal of Unite for- such periods as & in i sole diseretion,

L . ' (inshoding fees end churges fhat ramy be prysbls o the -

g



7.5

7.6

.7

1.8

T

determines wherer
) The Scheme’s cashreserves faﬂbalo’w 5% ofthe vaius of
' the Scheme’s Iosned Umm or

()  In any calmdar mnnﬂ:x the Mussper receives pet
withraws] reguests equal £ 10% or mare ofthe valus of
the Stheme’s Issued Units; or

)  Any other event or circwmstanoes grisee which the
Maneger constiders in its absolnte iseretion mey be
detriments] to fhe interosts of the Membur in the
Scheme,

Withdrawal by the Mannger

The Manager muy wibhdraw any Undty at eny thme by giving notioe of
such withdrawal to the relevant Unit Folders, '

Foymeant

(2}

)]

The Manager vt pey o the Holder of & withdrawn Undt g0

much o the Distribtutable Toome for the Distribution Period ae
the Meneger considers is rensonably attritned tothe Uit for the
pering from the: comrmencement of fhxs theo. current Distribotion
Period i the date of the withtrawa],

The Mapager st pay to the holder ofthe velthdrawn Linits the
withdrawal price as determined i clawss 7.8 per Unit for each
oritadrasess Uit pius the amount, referred o in e 762y

@) for Avsterien doliar investmeats within 30 finys; or

(&) for Non-Australian doliar fovestments within 5 Busiuess Days
afier the Mennger's obligation to pay the withdrromls price

under clanse 7.7 arises subject to clange 7,4,

Cmc&laﬁon of Units )
Upox the withdrawa! 07 Uniss, the Units must be sanceled and fhe nerme

 of the holder must be removed from the Repister w5 & holder.of thoss

Units and the Manager's obligation to pay the withdraws! price and the
amonzt referredio iv clauge 7, (2} per Unit fvrcmhmdmm Ui exipes,
‘Withdrawal Prics

The Wathirawal Price of each. A Class Untt o sach B Claes U
(including each B Unit subClase) prrsnant & clawse 7 shall be
valewlated in the smrn manmer a5 the sspe Prics,

v M apess s - s

'%
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B TRANSFER OF UNITS _
Transferabfiity of Unitg

8.1

8.2

8.3

84

@

Y

- Subject to this Constitution, » Ui iy bo transferred by
instrumoeat in writing, in any forro au&wmed by Law ar in axy
other form that fhe Menager approves,

4. Transferor of Units resnsins e holder ofthe Units fransforced
untd] the tragsfer is registered,

Registration of Trensfers

{=)

(b)

The following dscmments mnst be lodged fir repistration at the
repistered offies of the Manager br the location of the Register:
O the instroment of transfers and ,

(i) eny other nfrmation that the Manager mey require to
~establish the traustarar’s right fo transter the Units,

On complinnce with clevss 8.2(6), the Menager vwill, subjest to
the powers of the Meneger to resﬁme registration, register fhe
transores be o Memher,

Where registration may be refused

Where pernsitted 1o do 50 by Law o this Constitution, fhe Maneger ny
refose o register any trensfer of Uhnita,

Where regirtration xaugt he refuged

®
(a)

(%)

the Manager hes notics that the transferor of Units hap entered
into auy borrowing or vther form of financial Becommiodation to
provide all ar pert of the funds to swhseribs for o aeguire s Undt
and hez not received confirmation from the fomcier that iy
financier consents to the fransfer oF Sanee Units; or v

the transferor bas piven » power of sttorary o favour of the
Manager in the form set out in an apphosting, formeccompanying
ﬁwﬁﬁxmmbaNmmmmmmnmmﬂmtmmﬁnmhwmnwwmmﬂ
end provided to the Maneger & similer form of'power of ettoroey
{with such adaptations ss are necazsary) in favourof the Mansper,
the Marsger must refise to rogister same end st confinme ty
treee the seller or transferor as the case may e wsthe rogistered
bolder for all porposes sod the prsported sele, purchess, dispose]

18
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8.1

9.2

©

-8

or transfer shall be ofno effect, or

ifthe transferes is not & Member the Manager must not consert to-
the repistration wntil the Manager is saticfed that the transferee
bes reard or had the opportunity to read this Consm:utmn and hag
agresd to be bound by s provisions,

Notiee of nen-registration )

1 the Munager declines to rogister any transfer of Units, the Meoager
mogt within 5 Business Days after the transfer was lodged with the
Mumager give (o {he peson who lodged s el wrltten notice of and
the resgoms for, fhe docislon to decline rzigi‘sf:raﬁon.

Suspension of transfers

The registration of transfers of Units may be suspended at any time snd
for gay period us the Manager from time to time desides, However, the
agpregate of those periods muost unt exceed 30 daye o any calendar yoay,
8. TRANSMISSION OF UNITS

Entitiement to Unite on death
fa) If e Mewber dive;
@ the survivor or sarvivors, Whers the Member wag s joinst
holder; snd

®

©

(i) thelegal pursonsl reprasentatives of the deoeased, where

the Member was £ ol holder,

will be the only persons recogni:scd by the Mensger as having
any fitle fo the Member's interest in the Unite,
The Manager may requits svidense of » Members death and
grant of probmte as i hivks #t.

This clavse doss not releass fhe estate of the deceased joint
Member from suy Jability in tespest of & Unif fhat had been,
Jointly held by the Member with other PEEONS,

Registration of persons entitied

(e)

Bubject to the Bankruptey Ad 1966 end to fhe mroduction ofmy
information that is propedly required by the Munager, & person
becoming entifled m & Unt in comsequence of the death or
bankzuptoy (or other lega) disebility) ofn Member may slact tn!
1 be registered personally as & Member; or

(#}  have moother person registered ue the Meniher.,
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8.3

(6)
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All fhe Tmitations, restrictions and- provisions of this
Constitmtion relating to: '

& the right to trenefer Units;

(i) the registration of the transfer af Uhits;

apply to any velevant transfur us if the death o bankruptey or

legal disability of the Untt Member had not eeewrred end the
notive or transfer were & trutr signed by fhet Memiber,

Distributions mnd uther rights

&

(b},

e Memiber dies or suffers  lagal disability, the Mernber's egal
personal representative or the trustes of the Member's estate (ng
the case may be) i, on the produstion of el nformation as is
pmpariyreqmmdbytheliémagzmczmﬂ&d to fhe same
distributions, mﬁﬁkxman;g tnd other sdvantages and o the mme
rights {(whether in relation to meatings ofthe Schame orto voting
ar otherwise} us the Member wowld have been exntifled to i {he
Mexiber bafl ot died or sufferod: & Jegal dssblity,

Whene twvo oy mors persons are jointly entitied to oy Unit ag o
repalt of the deuth of & Mientber, they will, for fha purposes offiis
Camtzimmn, be taken 1o bs joint *hoidm of the Uit

10. DIETRIBUTABLE INCOME

Income of the Scheme , ‘ '

The income of'the Scheme for each Financtal Year will be determined in
Regordancs with applicable Ascéunting Standends,

Expenses snd provisions of the Scheme

For each Pinencial Ve

10.1

102

10.3

{2

®

© the Bxpenses of the Schems wxll be determined in asenrdance

with the applcable Acoputiop Standaccds and

provisions or other transfers to or x’i'ommsrvcs oy be made in
relgtion suzhms ss'&zﬁMmagea: cans:dm aypmpnm in
secordance with the appiicatie Aacaummg Btendardg mcluding,
but not Timited to, movisions for fnenme equalisation,

Distribvatable Inoome

The Distribetable Income of the Scheme is Income of the Scheme Jess
Hzpeuses sod provisions of the Schome,

DISTRIBUTIONS




IS

1.2

11.3

-0
Digtribution Parfoq

(8 For A Class Unit holders: . :
@ The Distibution Period i ope calendr month for
Avstrelian doliar investoents commEnOing on fhe ¥ day
“ofench oplender waontly, or a5 otherwise detenpined byihe
Menager in i ebgolute discretion, .

{(®)  The Disteibation Period % ans oalender month fox
investments made 1y son-Australian dollars whers
disteibutions are made in Anstrafian dolizrs romImEnLing
on the 1* day of the mnveshmert R, o g ctherwise
determined by the B in jts ebsolnte discretion,

(8 The Distribution Period is the Investuen: Tam for
ovestments made in non-Australisn dollars whers
distribations mre made in non-Australian, dollus,
conynencing on the 1% day of the investent term, or ag
ofhererise deterrsined by five RE in its ebsotute discrofinn,

{) For B Class Unit holders the Distribution Period § one clendar
tmonth coxmening on the 19 day ofeach calendar month, or ag
otherwise determined by tho Mediager in its absobute disorstion,

Distributable Jncoms

The Digtributable fneoms ofthe Scheme Bund for the Distibufion B eriod
will be such aroownt as the Mrpager reesonably detormines. Distributzble
Incoron it paid to Members in e nomingted cmrency (exeept for nog.
Anstralion dollar Jovestmenty whare tos investor hus chogen fo have
distribotions peid in Auetrean dofavs) efber talcing ineto acoount a1l Gireot

- and indirest cots assogiated with any cui'wncy coxversion, snd o the

wctent they have not ofherwise been taken it Booount, sy afviser fens
or costs assoviated with individus) Menvibers’ investiments,
Distributions ‘
{8} Iftbﬂpaymmmﬁrﬁzﬁtsismdcmmmﬁm&oﬂmtbﬁ
| Mmager st distibute the Distiibasabs Incomereiating to each
Distrlbution Period within 10 Bugixms Deys ofthe end of eanh

I~
(G R
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Distribution Feriod except:
)  on withdrawal of hvestment where the Digtritutsble
Inoomse will be paid fo abcordance with elense 7.6; or
() ifthe Menager allows and the member slests to be paid
Digtributeble Invome other than nt the end of the
Gistribation period fhe Distributable fricomp will be paid
within 10 Business Days after fhe end of fhat aominated
period, widoh youst be preater fhay the distribution period
and » Suration etquivalent to nuittiples ofthe disribvution
period, '
, (by  Ifthe payment for Units i made is Forsign Currency, which is
hedged through r forsign exchiengs contmct by the Bcheme, the
Distributable fcome is paid:
within 10 Businesy Duys of the end of the Disirfhution
Period; or
@  where the Investroent Term is greater fhay 12 months, If
the Manager aliows and the member slegts 1o be prid
yeurly, the Distributable ncome will be puitl within 10
Business Days efter each 12 monthly rniversary of the
investmext,
(€)  For each Distribution Period & Member s entitled to that
- proportion of the Distribntable Tncome 85 is stusl to #ho mymber
e Of Utits beld by the Mermber ox the last 6xy of the Distcibution
Period divided by the mumber of Units an the Register ar fhat
dats, '
114 Present enfitloment
Uniess otharwise ngreed by the Menager and subject 4 the rigits,
restrictions and obligations attaching to eny partionlar Unlt or (Vlags, the
Members'on the Rogister will be preseatly entitied to fhe Distributable
Income of the Scheme on the last dey of sach Distdbution Pariod,
L5 Capital distributions .
The Mansger may distcibute capital of fhe Scheme fo fhe Merdbers,
Subject to the dights, oblipations aud restrictions attaghing to any
particuler Unit or Class, = Meiber 3 entitied to that Progortion of the
ozpitel to be. disteivited as i equal to the'number of Units held by that




N

Member on a date deterrnined by the Manzper divided by the mmber of

Uniits on the Register on thut date, A distribrtion may be 4n onsh or by
- wey of bonts Unite,
11.6 Grossed wp Tax emounts

Subject o any rights, obligations and. restrieSons attaching to amy

particular Unit or Class, the grogsed wp amount woder the Tax At n

relationto Tux aredits or frankeing rebatuy :is talen to e dﬁstrihuted’w Unit

Members in proportion to the Distrivuteble Income for & Distribution

Perind ay fhe cuse may be, which is refereble 10 & dividend or ofhey

incomne to whick they ars mresently entitisd,

117 Reinvestment of Distrtutaksle Income

& The Masager may fovite Members to refavest my or all of their
distributable income entittement by way of application for
additionns] Units 40 the 8 cheme,

(b} The tervos of sy such ofr of reinvestment will be determined
by the Manager in its diseretion and xazy be withiraym or veried
by the Manager st any time, _

(&) TheMunsger may fetemmine thatuisse e Mexrber specifically
direots ofherwise they will be deemed 10 bave sccepted the
retovestonent offer,

(d)  The Units issuod as & result ofan offerto refoves will be desmed
to bave been fomued on fhe Sesr dey of the next Distribution

Perind immediately b liowing the Distribution Period in respect

of which the distributable irzzzam&:bax‘ngmmmai was paysble,
2. KATURE OF MANAGHR POWERS |
121 The Menager has oll the powers;
(&) of 2 natoral berson 1o dovest and bomow on seririty of the
Beheme Property;
{5 hmpe@nf&e&chmmdfﬁasﬁmfmpmwmitis
pomzibleumder the Law i confer on a Maneger md on g Trustes;
(=) a8 though it were the dhsolute owner ofthe BSoheme Property and
seting In iy persnns] oapacity, of ‘
) meesssary for falfilling its obligutions nnder this Congtitation end
wnder the Law,
122 Withoot Boolging the generelity of clamme 12, 1, the Mesager may:

3y -
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123

@

(b)

(e}
&

(=)

&

(&

S5

purchese; sell, lease, improve, encutaber, sab-divide, hire,
licencs, exchange, develop, grant }aaécs and Josnses and enten
into any other agreement or dealing inchuding the surrender or
tecmination ofeny derlmp in relation to &y property forming ar
which is to form part of the Scheme , 01 Rny terms the Meneger
repair, renovate, demoish, build aralter any improvement io atyy
pruperty forming pert of the Boheme;

detenmine any rental 10 e paid Bor the wye of Y BIopesty;
axertise gll powers and obligetions in relation to Byy mvesiment
forming prt of the Scheme Froperty, including bat ot Emited
to

6] aftending nod veting at meetinge: '

() appointing proxies for meetings

()  teking wp & rights ooy pod

(%) prying calls ander any coxtrant,

exareire sny Power and perform alf obligetions in relaton o amy
property forming part of the Scheme az i the Menager is the
beneficial vemor of the properts;
acospt 6 conveysne or tansfar of any property ap part of the
Scheme;

enter info posseysion, o aud manBge any moperty nterests offhe
Saheme; ‘ :

Without Buiting the gezerality of olame 12,1, the Menager ragy;

(8)

w)

{&

. Invest inany “sseoritiss” as defied 511&%&1’9&92(1) of'the Law:
& whether or ot & tmstes couid property sequire fhe

seonrity; and
()  on persony] eredit, with or without ety
invest any momsy on Jogn to, or on deposit with, any person
(inctuding & Member pr Reloted Corporation);
() with or without internat,
{iH with or withow secnrity; and
i) rcpayabhmmytm%hemnagerfhwmﬁg
euter info swep fentactions, fatvres sondracts, frrward ate
Bgresments, foreign exchiunge sgreements,

48"

%



AT,

12.4

12.5

12.6

12.7

(@)
O]

-4 .

grant or take up an option to sequire property; and

vest in or make & loan to eny managed investment find or
scheme, inalﬁding any manapged tnvestment find or scheme that
the Meanager is the responsible aixtity of

Clanse 123 spplies whether the Mamager's purpose in makdng the
investment: S

Gy

®)
G

@

is to create 4 copital acoretion or 1o produce income or other
profits; - , , -

is partly for & purpose reforred t6 in clanss 12.4();

is for amy other parposs that the Manhgar sonmiders benefity fhe
Scheme; or

is- for any purpose that fhe Mianmger considers ditectly or
indirestty benafits any Memiber,

The Maneger may nvest BITY SIOTRSY mqmz:ed @ be mveatesd on }oan io or
on depostt with eny Member or Refated Corporation on any terme the

Mansger thinks fit,

The Manages wmay:

{w) exchange ey investment for ey ofher investment sulhorised
vmder this Constitation;

oy vary the terms of any investioert or fhe secunty given Jor that
investment; wnd

(&) surrender any investments,

Without Hmiting the peverality of dlause 12.1, fhe Manager may:

(&)  use the inooms or capital of the Scheme 1o carry on axy frade or
business, vither as & soly trader mi'inyarmemhig;

{0} crgage any managess and other exaployeas;

(@) eoter dnto axy ammmpgement for ebéring profits, oo-orperation, fojrg
vestuze of reciprocal concessions;

{8) ac%mm}aﬁnntnthcm&eorbumsaszfthﬁlv’mgarwm '
beneficially emitied to i

() set aside an emount ot of the Soheme Froperty which, in the
Manager's opinion, is sufficient to meet any debt or abﬁgaﬁnu;

@ open eud operate an seeount With eny Anencial institation;

{8 - sign, drew, eadores or sxecute i & manger deteyrined by the

"
Memages:

N
o

ot
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12.9

ey

)

o
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& any thegue or other mepotshls o tremsferebic
mstrumnent; and

(D) any revsipt fior money paid 1o the Menager;

borrow orraise money with ar without g{ving seourity over the
Soheme Property or any part ofiton any terms inchac¥ing any rate
of interest and eny fees and expenass us the Memager thiie fit;
ke, draw, aceept, endorse, discount, sell, purthage, negotiate
and otherwise deal with any promissory note, bill of m}a.ange,
commercial bill, bill of lading, warrant, debemture, certificats of
deposit or other transferable documnentt o7 finencial instament for
eny prrpose fhe Manager fhinks fit;

encober the Schems Property i favour of B3y person in
relefion fo any nhliga_ticm of the Manager on behalf of the

*Scherne;

o the extent pepmitted by b

6] guaraniee foe peyment of money or fhe performancs of
arty other obligetion; and’

(H groat any indemnmity in respect of sy obfigation;

1o mny person, whether or not in yelation to the obligations of o

Wember or for the benesfit of the Schemps,

Withort limiting the gencrality of cleuss 12.1, the Mansger may:

(&)

)

(o)

xonke anty claim or demiend or tike wy action on behnlf of &
Mendber of the Scheme; ' '

refer ay dispuis affecting the atsets ofthe Scherme to arbitration,
ofber than & dispute nvotving & $emaber; mnd

Boitle on any terms axy metier Which arises in relation fo fhe
Boheme (i the Manager settles any matter the setfloment is
binding on el persone interested in the Scheme, incuding all
Menibers), ‘

To the-extont allowed by low:

(2}

(&)

eny restriction or prokibition fmposed npon the Mensger
relation to the investment frox time to fme of the Bobeme
Property or eny part thereof i hereby exchded Fom fhe
obligations imposed.

withont Geropating frorm fhe pemerality of she foregning frin

s
o
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15,
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exclusion specifically applies to ary "Pradent Parson Rule orthe

Hke vihich may be implied by any fitars enactmeni oflegisiation.
1210 To the extent allowesd by law: »
(a) the Menager maY'burmw or rafse money with or wifhau( seaurity
over ‘the Scheme Property or any part of ¥ on any terms,
. Inchuding any rets of infterest and any fees apd expenses as the
{(b) the Memzger may deal with LY property to exercise af the

powers of o mortgaeee vorsuast {p the morigage tormns and
conditions.,

1211 The Manager ey wse Scheme Property to aﬂsist_ it with ity working

capitnl roqairements,
COMPLAINTS PROCEDURES A >
3.1 Complaints may be mude in writing or by telephone to fhe Mavaper,
13.2 The Manager has 30 deys to respond to the complaint onse § s recervsd,
 The Manager mat Attt 10 roBOlve the Bomplaint within satisfactory
e peviod 2s determined by the nature of the compling and the
Member's reaponse. e Memibear fiels that their Complant has not heay
setisfactatily resolved it will be referred to e Direotor oy Complnints
Menzrger of the Mexeger for resolntion, '
TERM OF SCEXME
The Scheme beging o the Commencexnent Date and i fo be wound vy on the
sarlier to oeour of ‘

(8 the date which in eighty years frbm the Commencement [ate;
and :
(®)  any eacter datewhich fhe Meanager, inits absommdia:mﬁanmay
.  appoint an the Vesting IDiate,
WINDING UP THE SCREME v
150 The Bcheme shall cnky bewound up in accodance weith ths Law and this
Cuonstintion, . _
152 The Meosger mmet wing up the Scheme i the oliowing etcomstances:.
# i fhe term of the Scheme g detadled o this Constitufion has
(B} the Members pass o Bxtreordinary Resolrtion Girecting the
Wiarmger 1 wind up the Scheme; b

- ——— U
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(€} the Court makes mn order dirccting the Menager to yeind up the
Scheme, “ o .
@ the Members puss &n Brtraordinary Résomﬁon t remove the -
o ‘Méﬁﬁger but do. ziot. t the sime ﬁn&g pass P Eﬁmdrdinm"y
Resclution ‘cbx':msing_ a‘cdmpaxiy‘ti) be the new Mmmgm' that
consents fo becoming the Sehemic's Mannger: !
153 () Wthe Menaper eonsiders that the purpose 0T'the Soheme:
' ¢! hes beet acéompﬁshed; or
N {#  ounnotbe sozotplighed,
& " ¥ masy ke steps to wind up the Scheme,
, | &) - Ifthe Mamager wishes o wind 'c;p the Scheme pursuant o clse,
. 15.3 (=), the Manager ot glveto the Membery ofthe Rohome g
notice in writing '
& epluining the Froposal o wind 1p the Scheme, intluding
expliining  how  the Soheme's puposs  has been
acoomplished  or why thet puposs ocamnot  he
sccomplished; s :
(B  fwfrmiog foe Members of thedr Hghts to taks action
vader Division 1 of Pert 2.4 0f fhe Law for the calling ,
of e Memibers' metting to copsider the propossd winding f’
w of o Scheme wd to vote on . Extraordingry !
. Reschdtion Membars propoge ahon the winding up offhe I |
e P o Bcleme; and {
- : W) informing the Merabers that the Manager i permittsd to ’
. 4Wmdupth58ahmneum&aaamu¢ﬁugisawadto l
consider the proposed winding up of the Sehems within
28 days of the Mumsger giving fho motics to s
Merbers; '
(@ i no meeting i calied within that 28 daye to consider fhe
proposed winding vp, the Miznuger gy wind vy the Scherms,
15.4 - The Manager ehall 2ot acespt any forfher epplostions for Units fn the
Scheme or makte any forther Jorns from fhe Scheme gt & time after the
Mensger hes become obliged to ensure the Seiiome i wound wp or gfer
the Scheme has sturted o be wond up, '

15,3 The Manepger ghel) mansge the Scheme unti] mueh time ug &l winding up

voewm s T b v v st 4 1e4 e
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P8 .

provedures heve been camplated,

Subjectty tbcprovisio}ns _o‘f” fois clause 15 wpon windingup ofthe Scheme

v the Manager mmst;

15.7

15.8

(8 realise the assets of the Seheme ;

() pay all Mabilities of the Menager in its capaoity ne Trostes of the
Scheme s’ﬁe}udhag, bt not fimited to, lizbiltes owed to my.
Member who i & creditor of the Scheme;

{&)  subjectto any speaisl rights or restristions attashed p oy Untt,

‘ distribute fhe net procesds of realisation emong the Membery in
the same proportion specified in Clavwe 171.4;

() The Members must pey the eostrand expenses of s datrbwtion of
essels imder clange 13 -6(¢) In the srme proportion specifisd ju
Cimise 11.4. ‘

(& . The Manager muy postpone the reslisation of the Beheme
Froperty for as ong re $ thinie it and is not Huble for any Joss ar
demags attributable to the postpomement,

M The Manager may retain for ag lony as it g fir any part ofthe
Soheme Property which in it opinion may be reguired io mest
a1y Betual ov contingent liability of the Scheme.

(®  TheMenager mvst, distributo among the Members in aocordance

with clemse 15.6 anything retained vnder olange 15.60) which.iy .

subsequrntly not requedred.,
oo completion of the winding up ofe registared Scheme, the Manager
or such other person who may be winding up the Scheme hap in fheir
possession orumer thei eontro] aty wnclaimed or vodistintted sopey or
other property that was part of fe Bokeme Property the Menaper or

. Person winding up fhe Scheme must, a5 soon gy pracicable, pey the

ToReY of transfer the property to the ASIC to be desl with prrswent to
Pert 9.7 of the Law,

Capital Gusranies .

LM Investmont Menagement Limited AGN 077 208 48] guarantses the
paymont of sach Meibers entitiements in fhe everst ofany shork%ll fn the

asvete of the Scheme if the Sehems 1 wonnd up where the Mernber

beczms & Member of the Scheme on or bafire 4 November 2002, This
guarantes wili onty apply to Members who ereregistered sy Unit Holders

31
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i the Register on 4 November 2002 end remein Merahers on the date op

which the Scheme is woumd up. LM Ivestment Management Limited
AE168 077 208 461 will ensure tiat el amonts which are goarantesd

fndier this s ke piid to quelifying Menbers withis 12, tacnths of the
dete on which the Schsmc‘is wound.op, :

16 VALUE OF THE SCHEMY PROPERTY

The Manzger mey cavse the Scheme Eroperty to be valned ar iy time in
acenrdanze with the Valuation Poiiey ofthe Manages,
17, REES, TAXRS, COSTS AKD ENPENERS
17.1 Tm&éz
The Manager may nse the Scheme Froperty o pay eny Tax or other
obligation, Hebility or expense required by my mplosble Jaw inreiation
to! : '
(8} thls Constitution: .
(b) &y amount isourred or payabls by the Menager;
(e & gift or settlorment effoated by this Constitution;
{8 1he exercise by the Mansger of any Power: oz
(=) money or investraents held by or dnbehalf ofthe Munager voder
this Conetitistion,

172 Payment of Debts: , )
The Maxager may set aaide any raoney from the Scheme Property which,
in the Marager's opinion, is sufficient to meet Ry progent or future
obligation of the Soheme . .

173 Feep

' The Memaper i entitisd to be paid o memegement fee fom the Scheme
Eroperty np to 10% per aonum  of the Wet Pand Value fn rolation to the
perfrmence of is dufiss as deteiled i this Constitution mmd fhe Law,
This fee ir o becrlewiated monthly and prid ot suobtimes ag the Manaper
dutermines,

174 The Menager shall be engifled to feor for the following duties:

(=) In relation to the subscription and withdrawal ofundts;

() Inrelation to the transfier o frenprnission of Unifs;

& Inrelatonte arranging ety finence Bicility i connestionwith the
purchese of any asset of the Scheme:

@  Inrelstion to due difigence enquiries gererlly;

LI
ey
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T In relation to the sale of real extate oy agses of the Scheme

Property;

® . mml‘aﬁon’w“the"ﬁmmoﬁonahd»:ﬁaua‘gémenf ofthe Scheme, Thiy

fex: is payablo monithly; :

(B Inxelation to the windingup of the Scheme; ‘

o)) in relntion to the perfsrmance of _its.dutias and obligations
prawuant to the Law end this Constitntion,

The Mansger is antitied o by paid asoooess foe calonined inrelation o »

reporting period ey fae difference between e net profit of the Schome

and the net distribuior forecagt 0 be paidl to Membery by the Manager

during that reporting perind, 4

Cests and Bxpenses

The Manager shal be iodermnified oot of S chame Propurty for Hebilities

Or expenses incurred B relation fo the perfomuunee of #s dutieg,

incinding:

{n) Autditor's foag;

B Lepn! fees and oulgoingy

{g) Barristar/QC . Legal Counre Fees,;

(@ Peio amd oxpenses inenrred in rospect afany service providers
“andfor employees of the Schieme;

(=) ATl conts, thargss agd expenses incurred in comection with the
ecquisition, custody), trangfer or disposal of a0y ageet of the
Scheme or investmente (for example conmiasicng, brokerage,
Iegal fees, bunk churges and stamnp dz:i::r); _

64 Indepensent expert's ar sonsalmats foes incivding but not limited
Vo merketing agents, property specialiss, BRCVEyers, ynantity
Survelyors, town planners, angmearx:, '

=) Pmpurtyrepo:i/mmty conshltants feeg

(1) Resl esinte agmﬁs sales commisgiong

% Costs of maintenance of any sssel of the Soheme ;

o Qutstanding recounts selating to my asset pfpe Scheme snoh ag
vonnedl rates; :

& Lodicemith foy chanping lorke of ay anset of the Scheme gy
Bppropriate;

A Insuranee (property and tontents);

(&3]
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e



(my}
(z)

) -

K,

1
)

)

®

()

(V>

()

(x)

@

(=
{ae)

{bt)

.31

Removalists for removal of borrower's propexty as sppropeinte;

Security guerdsto attend 1y 28884 of the Scherme as épprcpriatﬁ; o

Buiidng and/or property inépec}idn report foes - Le{'bizikyiing,
town planning experts and fhe Hike;

all ASIC charges R

all eosts of supplying Merbers with sopies of this Constitmtion
und any other docurnerts r&quire;i by the Law to be provided to
Members, ‘

all costy and EXpEIBES inm:m}sd in produtﬁﬁg Information
Mesnorandurms and ﬁupp}emmta{ry Information Memorandwmy
or wny otber diselpsore document required by the Law:
reasonsble costs insurred jn profecting or presarving all assets
offired as socurity; ’ -

all Hability, loss, cogt, SRpense or dammpe arising fomthe proper
performance of is dufies in soomection with the Scheme
pecfrmed by the Monpger or by B0y agent mppointed porenant to
the Law; 7
ey Yability, fos, cost, wpenss or demape eiving from the
Il excrcise by the Wianager and the Custodian ofthelr rights
under the Powey of Attorney contained in chause 19:

Fees and expemses of any agent,or delogate appointed by the
Mennger,

- Bank and goverament duties and chages on the opetation of

bl soeommis:

Costs, charges and expenses ingumed iy eonnection with
borrowing money on bohalf of the Scheme wndes  the
Constitution; '
Insurances divectly o indirectly proteoting the Scheme Property;
Feos and charges of any mgulaim:y or statutory enthority;
Taxes in vespect of the Stheme but not Taxes of the Menager
[save and except any gnods md servioes o similar tay, agT
which zre payable by the Mengger an ity own aeuotmt;

Costs of printing and postags of cheques, advices teports, motines
&nd other doeuments produced Gling the memsgement of the
Scheme: ‘

0y
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(e8)  Expensee Incarred in conneotion with mintsining ar;cmx_nﬁzzg
. Tecards and registers of the Schame, and ofthe Scheme Anditors;

@) Coss md dishursementy inourred in the preperation and

Iodgment ofreturny mmd er the Law, Tax Aot T8y other lawe oy
the Scheme; ’

'(ae) Cosis pf somvening and holding meetings ofMeinhum;

§ié Cost and disbursements Incrrred by or on behalf o Phe Mangger

I commection with it relirerment and the appointment of g
substifvbe; ‘

(eg)  Costs mnd disbursements inougred by the Manager iy the
itiation, conduct and setflement of any conrt proceedings;

(h)  Cogk of ety inswranes premivng dnsuring eguinst the costs of
logal pmaécdings (whether suocess) or rioﬁ);

(i) Costs of advertising the evailability of fands for Jending,

i)  Brokerage ag underwrtiing feeg:

() Ifand whes fhe Meusger bocomes respansivie to PHy eny GET iy
respect ofeny servines provided tg the Schome: or any payments
in respect bfGST o be matde by the Members orthe Menager in
respsst ofthe Sohems orvmder €06 terms ofthis Constimation they
the Menager shul] be entitled 10 be indempified Inrespect ofmuch
GST o the Soheme Property; k

In the event that the Menager has not performed its Guting, the lack of
sutitlement to paysient of Shos pursingt to cluge 173 18 only in respect of
that part of fhe Peyment which relates to the specific haok of proper
performance on my pivey matier. Nothing in thip clayse shall be
interpreted to mesn fha the Manager i not entitled to bopeid fesg and
expenses for work properly perforined,

In the event of any dispute regarding the pryment of foes and expenses,

theManuger ghafi bﬁpaix;suahfc‘cs’andezpenmsmﬁxmédisputcis fully

determined. Any overpayment of the Meneger shall be repsig Bortbwith

wpon the identifieation of fhe overpeyment,
The Menager is entiting & recover fuey and =xpensss from the Scheme

[82]
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181 The following clamses apyly to the extent permitied by Javwr;

The Manager is not fiable for sy Joss ot dammage to BIY petson
(inchiding any Member) arlsing oot of Bay matier vinless, in

Tespect of that matter, it acted bortiy ,
@ otherwise than in secordance with fhis Constmicn and
s duties; and

#)  without ¢ belief held in good faith that Wes asfing in
ascordance with this Constietion or its thrtims,

In ariy case the imbihty ofhe Manaper inxelation to the Schome

is Hordbed to the Boheme Property, from which fe Mannger s

entitled o be, and i in faot, Mdorrmified, ‘

In particnlar, the Mavager is sl Bable for ey lows ar demeage to

B pesson erising out of mny mutier whers, in respect of thar

it ter; '

£y {t relied in good fith ox the servises of, or infrrmeting
or edviee from, or Paporting to be fiom, ay person
sppointed by fee Manager;

(i 3 noted 25 required by Lave; op

() &t relied iy goog Baith vpon any signariare, mrkeiry op
dotumegts, _ ‘

Ly addition o eny mdmﬁtyundax: any Law, the Manseer has o

right ofindemmity vt oFfhe Schame Froperty on.r fall indutnrity

basis, fn respeet of matber unless, in vespect of that matter, the

Wxﬁg&r bag sored nagligﬁnﬁy, Fraudnlently or in bregeh aftrugt

The Mewwger it ot Kable to seconnt to any Member for sy

payments mede by the Manager in good fith to any duly
autharised entharity of the Commonwezlth of Anstralis or any
Staie or Territory of Avetraliz fortaxes or ofter a‘catutoryclmgas

- M. POWERS-OF ATTORNEY L o
19.1. Bach Member by execation of fhe Applisefion Forn or the transfer by
which he/she/it roquires Units in the: Schermie appoints the Manager gng By
director officer attoxney or substiute nominated by the Mannger severglly
Ror this purpose as ity attorney end sgent with Ehe wight:

(8
}.
{b)
(©
/
{d}
{a)

Bt any time fo; ‘
@ Bign emy docmment in zeletion any subseripion and

e oy
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withdrawal agresmen,

S sim any documnent in refation to the travsfer oy <

. trangmissiog ofUnité; .
E)  sign aqy verisHon of fhiy Constitation;
(v)  signemyds cument required by ASIC to be sxeenfedby g
Merber in respest of'the Schems,

separate Powers of Attorney in ¢ fannmamnabiy regnived by the
Menaper appointiog the Memnger an itz gttarney for fhepurpose of
this clrmge, o

9.2 Hach Member indernnifies and shall keep todermmified ey attorney aguingt
any Hability, ions, CORt, expense or dumage ?riz:ing from the lawfyl exercice
of uny right by the attorney under the Power of Attornay,

20, THE REGISTER

2.1 Krepiug registers :

The Maneger must eatablish mnd keup a register of Membm, and iF
applicable, the ofher registers requind by the Luw,

0.2 Yeeformation Tn registers

To the extenr applicthle, the repister st be kept in accordance with,

and contein the inxbunaﬁonmquircdbyﬁaé Law, Otherwise, the Menager .

meay decide what information is incluied o the vegistes, I the Law
applics, the Memager has the Powers confirred under the Law i relation
to the register,

3 Changes

21.3 A.notics or ather commupiastion Comected with this Constitnting har O
logal effeot unless & iy in writing,
212 Ineddition o zmy other method of service provided by Jew, the Notice
mmst be:
{(8) 8ot by post, posmgepwpaid,mtbmadcb:essﬁarﬁwhﬁcmberin
the Menager'y register of interestg;
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(6} semt by facsimmile to the Taosimile mumber of the Member; g
{6 af;héz‘wise delivered, incfading vig exmadl, at the addmsé of the
‘ . nddresses of the Membey ap is sobstguently notified.
213, A Notice moust be tréated ap Biven and veceived:
(8 ifsentby post, on ths 2nd Busnsss Day (at the sddress to which
it is posted) afier posting;
®)  If som by farsitmile or eleotrorically before 5.00 pan on a
" Business Day at the place of receipt, oy the dey it 8 sent and
otherwise on the next Buginsge Day vt the place of delivery,
214 Despite clegse 2L.3(H) e faosimdle i not tremag B miven or reseived
unless at the concksion of the iransmission the sepdars faosimile
maching issees B trangmission report which, indicates it the refevens
mamber of papes comprised in the Notise have been sent, ,
215 A Nofics gant or d#iivered in 2 memmer provided by clevee 21 .2 ont be
treafed e validly given to and received by the ALty to whish i i
addressed even 1

(=) the sddresses has bemn Hgrideted or deregistered or is shsent
Trom the place at which the Natice is delivered ot 1 which it 18
sent;. or '
1) the notice is retwned wnclaimed.
2.6 Ay Notiee by & party ey by given and mny be signed by the xolidtor
Tor the party,

) o - LT Amy Notis to & party mey be giver to fhe golicitor for the party by any of
the means listed jn cisnse 91.2 to the salicitor's businesy address py
faosimile munber as the onse may be,

2. LIARILITY OF MEMBERS

22.1  The Hebility of each Mexaber, whether uchunl, vontingent urprospeotive,
i Bmited o e vopaid Twsue Price of hisfherfits Unite woopt i the
Mantger snd the relovant Member agres ofmerwiss n wwrifing fhet the
liabifity ofa Memsber may be firther Emited or weived,

222 A creditor or vther person clalming sgatnet e Manuger a5 trustes of e
Beheme has no tecourse sgainst s Member and no Menber is personally
ligble to indermnify the Manager, any creditor of the Mezger or any
person siniming appiosr the Mansger in respumat ofany actual, confing
prospestive or other Habiliry of the Menager in relation to fie Schems,

14
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24,
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APPOINTMENT ARD REMOVAL OF TRUSTER

23.1

23.2

284

Retirement or Resignation of Trustee
(8  The Manager mey rofive upen giving 3 monthy' notice to the
 Members of s desire to do so,
{b) The Mavager must resign:
' o if¥ is removed-as provided by law; v
gy} if (being = corporation) # becomes an externaliy.
adroinisterad >hody torporate as  defined i the
Corporations dot 2001 or
() if (being 8 natural person) he or she i found to be of
unsound mind or becores bankyunt,
Uit Bolders May Appoint New Trostos
The holders of not less then 50% of the Units on ssue xy by nertis in
writing appoint £ rew Mensgert fiflg vaceney in the o fiee ofManager,
Trrusfer of Records
Upon the resignation, retiremendt, or ramoval offhe MMgw, the Manager
zawst hand 10 the new Trostes o]l books, records, documente and other
matters pertaining to the Sohemes and ot the expense of the Stheme do 2l

- things necessaryto trangfer hugal title and the asssts of fhs Schemeto the

new Trogtes,

Doed of Adoption by New Trnstes ,

The new Trustee sppointed under clamse 23.2 mngt cxeante & deed tn g
form approved by the holders of not less than 50% of the Unity on Tosue
by which the new Trustee undertakes to the Members to carry ol the
obligations of the Trustes wnder fis Deed,

CHANGING TEE CONSTITUTION

241

This Constitution may by modified or mpealed or repiaced with 4 new

Constitution by the Mensger i the Menager reasonably considers the

chiange will not alversely affact Mombers' rights oris deamed necessary

to conduct the affirs of the Scheme,

The Meanager st send aeopy ofthe Scheme's Constitnting g & Mermber

of'the Scheme within seven (7) duys if the Member

{2 as}mthemgwinwﬁfhzgﬁ:rthﬁmpmmd

() pays any foe {up t the presoribed aount) reqnired by the
Mznsger

it
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ACCOUNTS AND REPORTS

(®

(b}

The accounts of the Scheme mngt be kept mnd prepared by the
Mahager in aecordance with upplicable Accounting Standarde
and the Lew, _

The Manager wost prepave and wske availeble fo Members the
finemoial statements of the Sw fior each fnancisl yéw.

The Menager may make the finemetal statements available 0
Members by either publishing the statements on the Menager's
internet site, emailing the statemenits to Individual Menibecs orby
sending the statemients 10 individwal Members by fostmile o
prepeid poxt,

OTHER ACTIVITIES ANT OBLIGATIONS OF THR MANAGER

26,1 Subjert to the Law, notbing in this Constitution regtricts the Manuger (or
ity ugsociates) from ‘

(a) dealing with ityelf (g toznager, irastes or vesponsible sntity of
another trost or scheme o1 i another copnoity);

) being interested iy Ry contmet or transaction with iteelf (ug
manager, trustos or reaponsible eitity ofanother trust or mannged
investment sehetne or in emother Qzapwiiy) o7 With amy Member
or reisining for its own benefit wrofits or benefits derived from
any such contract gr transaction; oy

© {d) weting in the same oy similer wapecity do relation to any ofher st
or memaged investment scheig,
262 Other Obligations AT ubipatione of the Manager witichmight otherwise

bes itplied by Law are oxpressly excluded fo the meﬁtﬁe&hylaw v

GOVERNING LAW .

ﬁMDmﬁ%gwmﬁﬁ%ﬁwtmmﬁ%m&ﬁ%ﬂQmmﬂm@T&N@m@wmd
the Members sobumit to the non-meriusive Jurisdistion of eourts exercising
furiadiction there,

38
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EXECUTED AS 4 DEMD POLL;

QLVEN under the Common Serlof LM .
YT :

LIMITED AT Q77208 481 by
authority ofe resolution of the Board of
Directors under the bands of o Director
and th Ssarstary who certify fuas they
wethe proper officers to wffly this seal

)
)
)
)
)
3
)
)
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__— Order number: 17604553
1 &&.L Your Refarance: AKB: 386376
13/11/13 11:15

FEDRERTY

LM FIRST MORTGAGE INCOME FUND 089 343 288
ASIC - Current & Historical Extract - LM FIRST MORTGAGE INCOME FUND ACN: 089 343 288 -

This extract contalns information derived from the Austraiian ' }
Securities and Invasiment Commission's (ASIC) database under

saction 1274A of the Corporations Act 2001,
 Pleass advise ABIC of any arror or omisslon which you may identlfy.

. IDENTIFICATION
ARSN: 089 343288 ER
: ABN: 13 089 343 288
Current Company Name: LM FIRST MORTGAGE INCOME FUND
Ragtstered in: ’ '
Place of Reglatration:
Registration Date: 28/09/1899
Previous Stale Number:
Governance Type:
Review Date: 28/09/2014

CURRENT COMPANY DETAILS :
Name: LM FIRST MORTGAGE INCOME FUND Dock 026 231 874
Period from: 06/05/2013
Name Start: 31/05/2007
Status; WINDING UP - MANAGED INVESTMENT SCHEMES
Type: MANAGED INVESTMENT SCHEME

Class:
Subclass:
FORMER COMPANY DETAILS
Name: LM FIRST MORTGAGE INCOME FUND Doc# 019 679 888

Period from: 31/05/2007 to 05/05/2013
Name Start: 31/05/2007
Status: REGISTERED
Type: MANAGED INVESTMENT SCHEME
Class:
Subclass:

Name: LM MORTGAGE INCOME FUND
Period from: 28/09/1999 to 30/05/2007
Name Start: 01/09/1999

Status; REGISTERED
Type: MANAGED INVESTMENT SCHEME
Class:

Subclass:

ame: ORTGAGE INCOME FUND
Pariod from: Uriknown to 27/08/1998
Name Start: 01/09/1998
Status: PENDING - SCHEMES
Type: MANAGED INVESTMENT SCHEME
Class: )
Subclass:

Docit 014 793 385

COMPANY ADDRESS

No record

CURRENT COMPANRY QOFFICERS

G
(R 3}



288 (cont'd)

ASIC - Current & Historical Extract - LM FIRST MORTGAGE INCOME FUND ACN: 089 343

Page 2 of 7

Role:

Name:
ACN:
Address:

Appoiniment Date:
Cease Date:

Role:
Name:

Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date;

Name:

Number;
Address:

Appoiniment Date:
Cease Date:
Note: Appointment of secretary Is optional

» Role:
Name;
Addrass:

Responsibie Ent‘lty
LM INVESTMENT MANAGEMENT LIMITED
Q77 208 461

FTI CONSULTING

'CORPORATE CENTRE ONE' LEVEL S
2 CORPORATE COURT

BUNDALL QLD 4217

28/09/1999

Doc# 7TE5105008

Compliance Plan Auditor
REID, MICHAEL JAMES
Address Unknown

Doc# 623 038 827

240712006

e Al }
ERNST & YOUNG
024 870 598

LEVEL § WATERFRONT PLACE
1 EAGLE STREET
BRISBANE QLD 4000

04/0:3/2004

Doc# 020 201 836

- inthe vvent no secretary is appolinted the director(s) assume the responsibilities under the Law
FORMER COMPANY OFFICERS

Compliance Plan Auditor
GLENNY, PAUL MARTIN
Address Unknown

Doc¥ 020 201 988

Date of Birth:
Place of Birth:

Agpointment Date:
Casse Date:

Role:
Name:
Addtess:

14/04/2004
2410712006

Compliance Plan Auditor
FRASER, IAN HARLEY

93 NINTH AVENUE
ST LUCIA QLD 4067

Date of Birth:

Appointient Date:

Ceease Date

Clage:

Number of issuad "interests™
Amount Paid.

Amount Due:

Role:

Name:
Number;
Address;

Place of Birth:
Appointment Date;
Cease Date:

28/09/1898
14/04/2004

Scheme Auditor

KPMG

024 510 530

LEVEL

11 CORPORATE CENTRE ONE CNR BUNDA AVENUE
BUNDALL QD 4217

29/09/1990
. 0440372004

Doctt 019 860 362

FORMER SHARE CAPITAL
12M 12 MONTHS

5,506,664
$5,505,564.00
$0.00

Doc# 018 380 814 ({AR 2000))

LIS
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ASIC - Current & Historical Extract - LM FIRST MORTGAGE INCOME FUND ACN: 089 343 Page 3of 7
288 {cont'd)

Class. 3M 3 MONTHS : Doc# 018 380 814 {(AR 2000}
Number of lssued "inferests®; 838,500

Armount Paid: $638,500.00

Amount Due: §0,00

Class: 6M 6 MONTHS
Number of Issued “Inierests"; 768,500
Amourit Peid: $768,500.00
Amount Dys: $0.00
Classt 2M 2 M
Number of lssued “interests™ 355,078
Amount Paid: $355,078.00
Amount Due: $0.00

Doc# 018 380 948 ({AR 2002))

Doc# 018 380 948 ((AR 2002))

poey

Number of Issued “Interests™: 1,676,211
Amount Pald: $1,676,211.00
Amount Due: $0.00

INTEREST HOLDERS

No record

DOCUMENTS RELATING TO EXTERNAL ADMINISTRATION AND/OR APPOINTMENT OF CONTROLLER
Note: This extract may not Hst all documents relating to this status. State and Territory records should be searched,
No record ‘

SATISFIED CHARGES

Note! On January 30, 2012 the Persona Probarty Securities Register (PPS Register) has commenced, The detalis of current chargas wilt only be avaiiable fiom the PRS
Register and the details of satisfied charges (as at 30th Januaty 2012) can be obtained from ASIC. Further information can be obtained from WWW.PPSE.OOV.aU,

No record

ASIC DOCUMENTS (except charges)

Notes:

+ Adate or address shown as UNKNOWN has not been updated since the ASIC to over the records in 1991,

+ Data from Documents with no Date Processed are not included in the Extract,

+ Documents with **** pages have not yst been imaged and are not avaliable via DOCIMAGE. Imaging takes approximately 2 weeks from date of lodgement.
-+ Documents aiready iisted under chaiges are not repeated hera.

Form Type  Date Received Date Processed Effective Date - Pages Doo No

5138 07/65/2013 29/05/2013 08/05/2013 2 026 231 974
Nofification of Commencement or Compietion of Scheme Windingup - Commencement of Winding Up

7053 2111212012 21/12/2012 16/11/2012 5 028 183433
Disclosure Nofice

N
¥ 5111 29/11/2012 0710172013 30/06/2012 5 028 382 967

Audit Report on Compliance Plan :

388 19/14/2012 05/12/2012 30/06/2012 53 028 335 516 ((FR 2012))
Financial Report Financial Report - Registered Scheme

5101 ’ 26/16/2012 28/10/2012 ’ 26/10/2012 5 028 183 017
Constitution For Managed investrent Scheme Modification Of Constitution

5101 16/05/2012 17/06/2012 16/05/2012 21 027 850 151
Conslitution For Managed Investment Schame Modification Of Constitution

7081 15/03/2012 22/03/2012 ' 311272011 32 028 008 721
Half Yearly Repofts

388 18/09/2011 04/10/2011 30/06/2011 88 (020 500 888 ((FR 2011))
Financial Report Financial Report - Registered Scheme

5111 19/09/2011 04/10/2011 30/08/2011 4 027 613174
Audit Report on Compliance Plan . .

7081 28/06/2011 20/06/2011 ’ 31/12/2010 30 027 577 581

Half Yearly Reports
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ASIC - Current & Historical Extract « LM FIRST MORTGAGE INCOME FUND ACN: 089 343 Page 4 of 7
288 (cont'd)

5102 2200312011 23/03/2011 16/03/2011 78 020 500 852
Compliance Plan For Managed investment Scheme Replacement Compliance Plan

5111 - 08102010 16/11/2010 30/06/2010 5 027 106 724
Audit Report on Compliance Plan

388 06/10/2010 18/11/2010 30/06/2010 ’ 55 027 353 831 {(FR 2010))
Financial Report Financial Report - Registered Scheme

7083 10/08/2010 10/09/2(51 0. 30/06/2010 13 026 654 419
Disclosure Notice .

7081 08/08/2010 16082010 3111212008 ’ 26 © 026 583607
Hall Yearly Repoits )

5120 11112008 1211112009 11/11/2009 7 020 500 491
Notice of Exemption Re Managed invesiment Scheme

5120 T11/2008 18/11/2009 11/11/2009 o 020500 486
Notice of Exemption Re Managed Investment Scheme i

491 28/10/2008 087/12/2009 29/09/2008 ‘ 3 026 041 B49
Change to Scheme Detalls

5111 30/09/2009 ) 14/10/2009 30/06/2009 5 023 417 689
Audit Report on Compliance Plan

388 01/098/2008 05/10/2009 ) 30/06/2008 52 026 048 018 ((FR 2008))
Financial Report Financlal Report - Registered Scheme

7051 18/06/2009 22/06/2009 31/12/2008 25 024 949 181
Half Yearly Reporis

5111 15/05/2008 29/05/2009 30/08/2008 53 025 637 392
Audit Report on Compliance Plan

5120 14/04/2009 08/05/2008 14/04/2008 & 024 672 203
Notice of Exemption Re Managed Investment Scheme

5122 14/04/2008 08/05/2008 14104/2008 I3 024 672 204
Notice of Declaration Re Managed investment Scheme

5102 20/03/2008 2440320089 13/03/2008 2 024 506 845
Compliance Plan For Managed Investment Scheme Modification Of Compliance Plan :

388 18/03/2008 31/03/2000 30/06/2008 52 025 518 022 ({(FR 2008))
Financial Report Financial Report - Registered Scheme ) .

5102 01/12/2008 02/12/2008 281112008 res 024 506 463
Compliance Plan For Managed investment Scheme Replacement Compliance Plan

491 06/11/2008 08/01/2008 02/10/2008 3 028 081 742
Change to Scheme Details

5101 11/04/2008 11/04/2008 11/04/2008 T 020 938 294
Constitution For Managed investment Scheme Replacement Constitution

5102 10/04/2008 15/04/2008 10/04/2008 76 019 981 074
Compliance Plan For Managed Investment Schame Replacement Compliance Plan

7051 14/03/2008 29/04/2008 - 31112/2007 22 024 864 207
Half Yearly Reporis '

491 06/12/2007 17/0172008 2910872007 14 024 401 787

Change to Scheme Details

5111 281092007 11H10/2007 30/06/2007 4 024 230 093
Audjt Report o Compliance Plan

388 25/09/2007 04/10/2007 30/06/2007 40 024 111 885 ((FR 2007))
Financial Report Financial Report - Registered Scheme

5102 C1/06/2007 01/06/2007 31/06/2007 68 020 938 161
Compliance Plan For Managed Investment Scheme Replacement Compliance Plan

5101 31/06/2007 31/05/2007 31/05/2007 40 018 679 890
Constitution For Managed investment Scheme Replacement Constitution

5140 31/05/2007 31/05/2007 3170572007 1 018 979 888
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ASIC - Current & Historical Extract « LM FiRST MORTGAGE INCOME FUND ACN: 088 343 : Page 50of 7
288 (cont'd) -

Notification of Proposed Change in Name of Scheme

7051 16/03/2007 23104/2007 34/12/2006 22 023 859 004
Half Yearly Reporis

5111 02/10/2006 11!10/?006 30/06/2008 3 023 164 842
Audit Report on Compliance Plan .

5114 11/08/2006 . 13,’09:’2006 ©11/08/2008 1 023 038 927
Notification of Request By Responsible Entity to Change Compiiance Plan Auditor ‘

. 388 28/08/2006 29/08/2008 30/06/2006 42 023 134 887 ((FR 2008))

Financigt Report Financlal Report - Registered Scheme :

5101 07/07/12006 12/67/2006 oo 07/07/2008 37 022 819 103
Consfitution For Managed Investment Scheme Replacement Constitution » ‘ ' :

5102 040712006 0510772006 . 30/06/2006 68 020 500396
Compliance Plan For Managed Investment Schems Replacement Compliance Plan

5102 31/05/2006 02106/2006 22/05/2006 7 021 674 014
Compliance Plan For Managed investment Scheme Modlfication Qf Compliance Plan ’

5102 28/04/2006 31/05/2008 21/04/2008 6 021 877 470
Compliance Plan For Managed Investment Scheme Modification Of Comp&iance Plan

5101 2410412006 24/04/2006 24/04/2006 4 019 970 868
CONSTITUTION FOR MANAGED INVESTMENT SCHEME MODIFICATION OF CONSTITUTION

7051 15/03/2006 ' 28/03/2006 31/12/2005 21 022 837 Q09
HALF YEARLY REPORTS

491 24110/2005 14/11/2005 29/09/2008 8 022 372 274
CHANGE TO SCHEME DETAILS

5111 26/09/2005 28/09/2005 30/06/2005 3 022 236 928
AUDIT REPORT ON COMPUANCE PLAN o -

388 1410912005 18/08/2005 30/06/2005 35 022 294 914 ({(FR 2005))
FINANCIAL REPORT FINANCIAL REPORT - REGISTERED SCHEME

5101 06/06/2005 G7/06/2005 06/06/2008 37 020 945 596
CONSTITUTION FOR MANAGED INVESTMENT SCHEME REPLACEMENT CONST!TUT!ON

5102 06/06/2005 20/06/2005 06/06/2008 64 020 945 597
COMPLIANCE PLAN FOR MANAGED INVESTMENT S8CHEME REPLACEMENT COMPLIANCE PLAN

7081 08/0312005 09/03/2005 3171212004 18 020 886 204
HALF YEARLY REPORTS

491 - 2510/2004 - 29/10/2004 29/09/2004 5 019 304 539
CHANGE TO SCHEME DETAILS

388 27108/2004 01116/2004 30/06/2004 26 020 665 B50 ({FR 2004))
FINANCIAL REPORT FINANCIAL REPORT - REGISTERED SCHEME

5111 2710912004 01/10/2004 30/06/2004 ' 3 Q20 695 842
AUDIT REPORT ON COMPLIANCE PLAN :

5102 12/08/2004 16/08/2004 11082004 53 017 914 997
COMPLIANCE PLAN FOR MANAGED INVESTMENT SCHEME REPLACEMENT COMPLIANCE PLAN

5114 23/04/2004 14/05/2004 23/04/2004 020 201 988
NOTIFICATION OF REQUEST BY RESPONSIBLE ENTITY TO CHANGE COMPLIANGE PLAN AUD!TOR

7051 12/03/2004 18/03/2004 3171212003 14 020 078 574
HALF YEARLY REPORTS

6137 10/03/2004 21/04/2004 04/03/2004 3 - 020 201 838

NOTIPICATION OF APPOINTMENT OF SCHEME AUDITOR

5133 . 10/03/2004 21/04/2004 10/03/2004 020 201 823
© NOTIFICATION OF RESIGNATION, REMOVAL OR CESSATION OF SCHEME AUDITOR - REMOVAL OF SCHEME AUDITOR

5101 08/03/2004 15/03/20D4 08/03/2004 36 019 189 829
CONSTITUTION FOR MANAGED INVESTMENT SCHEME MODIFICATION OF CONSTITUTION

8102 08/03/2004 31/03/2004 28/02/2004 017 814 799
COMPLIANCE PLAN FOR MANAGED INVESTMENT SCHEME MODIFICATION OF GCOMPLI ANCE PLAN
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5137 12/02/2004 25/02/2004 28/09/1999 2 019 860 362
NOTIFICATION OF APPOINTMENT OF SCHEME AUDITOR '

491 v 12/01/2004 170172004 2B8/08/2003 12 017 066 693
CHANGE TO SCHEME DETAILS :

5102 28/10/2003 28/01/2004 28/10/2003 52 019 682 015

COMPLIANCE PLAN FOR MANAGED INVESTMENT SCHEME REPLACEMENT COMPLIANCE PLAN

388 15/08/2003 18/08/2003 30/06/2003 23 018 §78 758 ({FR 2003))
FINANCIAL REPORT FINANCIAL REPORT « REGISTERED SCHEME

5111  15/00/2003 19/09/2003 36/06/2003 - g 019 679 752
AUDIT REPORT ON COMPLIANCE PLAN

7160 15/08/2003 16/01/2004 30/08/2003 10 019 579 729 ({AR 2003))
ANNUAL RETURN - MANAGED INVESTMENT SCHEME ANNUAL RETURN - MIS - BALANCE DETAILS

70514 14/03/2002 18/03/2003 31/12/2002 14 019 0589 904
HALF YEARLY REPORTS o . ‘

5102 23/10/2002 14/11/2002 16/10/2002 017 914 180
COMPLIANCE PLAN FOR MANAGED INVESTMENT SCHEME MODIFICATION OF GOMPLIANCE PLAN

7180 30/08/2002 04/12/2002 30/06/2002 018 380 948 ((AR 2002))
ANNUAL, RETURN - MANAGED INVESTMENT SCHEME ANNUAL RETURN - MI§ - BALANCE DET’AILS

5111 30/09/2002 28/10/2002 30/06/2002 4 018 380 935
AUDIT REPORT ON COMPLIANCE PLAN

7180 30/09/2002 04/12/2002 30/06/2001 5 018 380 822 ((AR 2001))
ANNUAL RETURN - MANAGED INVESTMENT SCHEME ANNUAL RETURN - MIS » BALANCE DETAILS

7180 30/00/2002 06/056/2003 30/06/2000 5 018 380 914 ({AR 2000))
ANNUAL RETURN « MANAGED INVESTMENT SCHEME ANNUAL RETURN - MIS - BALANCE DETAILS

388 30/09/2002 28/10/2002 30/06/2002 23 016 667 196 ((FR 2002))
FINANGIAL REPORT FINANCIAL REPORT - REGISTERED SCHEME

5101 23/07/2002 2310712002 23/07/2002 3 017 825 454
CONSTITUTION FOR MANAGED INVESTMENT SCHEME MODIFICATION OF CONSTITUTION

766C 22/07/2602 2310712002 i 22/0712002 018 187 077
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 017 448 380

7061 15/03/2002 20/03/2002 3171212001 11 017 993 424
HALF YEARLY REPORTS

388 01/14/2001 07/11/2001 30/08/2001 21 017 498 136 ((FR 2001))
FINANCIAL REPORT FINANCIAL REPORT - REGISTERED SCHEME

5111 31/10/2001 04122001 30/06/2001 4 016 871 199
AUDIT REPORT ON COMPLIANCE PLAN

3 7680 17/08/2001 18/08/2001 17/09/2001 017 448 361

SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT S8CHEME Alters 014 877 507

764H 17/09/2001 18/00/2001 25/09/2001 29 017 448 360
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Altered by 018 187 077 Altered by 018 187 077 Altered by 018 187 077

19 1710872001 18/09/2001 17/08/2001 b C16 545 925

SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 014 877 507

784H 17/09/2001 18/06/2001 25/09/2001 h 016 545 926
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME

5102 13/06/2001 19/06/2001 13/08/2001 016 546 724
COMPLIANCE PLAN FOR MANAGED INVESTMENT SCHEME MODIFICATION OF COMPUANCE PLAN

5101 13/06/2001 18/06/2001 13/06/2001 & 016 545 728
CONSTITUTION FOR MANAGED INVESTMENT SCHEME MODIFICATION OF CONSTITUTION

7081 1470312001 23/03/2001 3171212600 k! 017 081 831
HALF YEARLY REPORTS

388 27/10/2000 16/11/2000 30/06/2000 20 011 691 382 ({FR 2000))
FINANGCIAL REFPORT FINANCIAL REFORT - REGISTERED SCHEME
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754C 11/08/2000 11/08/2000 11/08/2000 24 014 743 868
REPLACEMENT PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 016 454 351

764H 30/05/2000 01/06/2000 07/06/2000 27 016 454 351
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Altered by 014 793 868 Alterad by 014 793 868 Altered by 014 793 868
Altered by 014 783 888 Altered by 016 545 723

5101 17/03/2000 21/03/2000 17103/2000 ) 3 0186 110 608
CONSTITUTION FOR MANAGED INVESTMENT SCHEME MODIFICATION OF CONSTITUTION

764 28/10/19069 04/11/1008 28/10/1099 20 015 883 237
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

5100 01/06/1688 ) 28/09/1988 01/09/198¢ 2 014 783 385
APPLICATION FOR REGISTRATION OF MANAGED INVESTMENT SCHEME - NEW SCHEME

5101 01/09/1998 28/09/1998 01/08/1999 34 014 783 387
CONSTITUTION FOR MANAGED INVESTMENT SCHEME INITIAL SCHEME CONSTITUTION

5102 01/09/1988 28/09/1009 01/09/1898 11 014 793 388
COMPLIANCE PLAN FOR MANAGED INVESTMENT SCHEME INITIAL SCHEME COMPLIANCE PLAN

5103 .. 01/09/1909 28/09/1999 01/08/1989 1 014 793 388
DIRECTORS STATEMENT .

PRE-ASIC DOCUMENTS

No record
ANNUAL RETURNS
Year Outstanding Return Due Date Extended Return AGM Due Dats Extended AGM Due  AGM Held Date
: Bue Date Date
2000 N 30/08/2000
2601 N 30/08/2001
2002 N 30/08/2002
2008 N 30/09/2003
FINANCIAL REPORTS
Cutstanding Balance Date Report Due Date AGM Due Date  Exiended AGM  AGM Meld Date DocNo
Dus Date
N 30/06/2000 30/09/2000 Unknown Unknown Unknown 011891 382
N 30106/2001 30/08/2001 Unknown Unknown Unknown 017 499 138
N 30/06/2002 30/09/2002 Unknown tnknown Unknown 016 667 196
N 30/06/2003 30/09/2003 Unknown Unknown Unknown 018 679 759
N 30/06/2004 30/09/2004 Unknown Unknown tnknown 020 695 850
N 30/06/2005 30/08/2005 Unknown Unknown Unknown 022 284 914
N 30/06/2006 31/10/2008 Unknown Unknown Unknown 023 134 867
N 30/06/2007 30/08/2007 Unknown Unknown Unknown 024 111 885
N 30/06/2008 30/08/2008 Unknown Unknown Unknown 025 518 022
N 30/06/2008 30/0912009 Unknown Unknown Unknown 026 048 018
N 30/06/2010 30/0012010 Unknowrs Unknown Unknown 027 353 931
N 30/06/20114 30/09/2011 Unknown Unknown Linknown 020 500 688
N 30/08/2012 30/09/2012 Unknown Unknown Unknown 028 335 516
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LM AUSTRALIAN INCOME FUND 133 4987 917

ASIC - Current

& Historical Extract - LM AUSTRALIAN INCOME FUND ACN: 133 497 917

This extract contains information dervad from the Australian
Securrities and Investment Commission's (ASIC) databass under
ssction 1274A of the Corporations Act 2001,

Flease advise ASIC of any error or omission which you may identify,

ARSN

IDENTIFICATION
D133 487 917

ABN:

Current Company Name:
Registered in:

LM AUSTRALIAN INCOME FUND

Place of Registration:

Registration Date:

14/10/2008

Previous State Number:
Governance Type:

Review Date:

Name:
Period from:
Name Start:

Statys:

Type:

14/10/2014

CURRENT COMPANY DETAILS
LM AUSTRALIAN INCOME FUND Doc# 028 183 237
18/11/2012
131172012
REGISTERED
MANAGED INVESTMENT SCHEME

Class:
Subclass:

Name:
Period from:
Name Start:

Status:

Type:

FORMER COMPANY DETAILS
LM AUSTRALIAN INCOME FUND - CURRENCY PROTECTED Doc# 024 506 039
14/10/2008 to 12/11/2012
30/09/2008
REGISTERED
MANAGED INVESTMENT SCHEME

Class:

Subclass:

Natne;
Reriod from:
Name Start;

Status:

Type:

Doc# 024 506 039
Unknown to 13/10/2008

30/09/2008
PENDING - SCHEMES
MANAGED INVESTMENT SCHEME

Class:
Subclass:

No record

Role:
Name:
ACN:
Address:

Appointment Date:
Cease Date:

COMPANY ADDRESS

CURRENT COMPANY QOFFICERS
Responsible Entity Doc# 7E8105009
LM INVESTMENT MANAGEMENT LIMITED
077 208 461

FTICONSULTING

'CORPORATE CENTRE ONE' LEVEL 9
2 CORPORATE COURT

BUNDALL QLD 4217

1411012008

-4,
18N
.
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Role: Compliance Plan Auditor ‘ Doc# 024 506 039
MName: MCLUSKIE, PAULAANN
Address: Address Unknown
Date-of Birth:
Place of Birth:
Appointrent Date: 14/10/2008
) Cease Date:
Note: Appointment of secretary is optional, in the event no secratary is appointed the director(s) assume the rasponsibifities. under the Law

SHARE CAPITAL
No record

INTEREST HOLDERS

No record

DOCUMENTS RELATING TO EXTERNAL ADMINISTRATION AND/OR APPO!NTMENT OF CONTROLLER
Note: This extract may not list alf documents relating to this status. State and Territory records shouid be searched,
No record

SATISFIED CHARGES

Note: On January 30, 2012 the Parsonal Property Securities Register (PPS Register) has commenced. The detsils of current charges will only be available from the PPS
Register and the details of satisfied charges (as at 30th January 2012) can be obtained from ASIC. Further Information can be obtained from www.ppsr.gov.au,

Na record

ASIC DOCUMENTS (except charges)

Notes:

* A date or address shown as UNKNOYWN hag not been updated since the ASIC to over the records in 1981,
+ Data from Documents with no Date Processed are not included in the Exdract,
« Documents with ***" pages have not yet beern imaged and are not available via DOCIMAGE, imaging takes approximately 2 weeks from date of lodgement,

« Documents already fisted under charges are not repeated here.
Form Type  Date Received Date Processed Effective Date Pages Doc No

5140 131 14/2012 1311172012 13/11/2012 2 028 183 237
Notification of Proposed Change in Name of Scheme

5102 0711112012 08/1412012 02/11/2012 77 028 183 208
Compiiance Plan For Managed Investment Scheme Replacement Compliance Fian

5101 0511112012 05/11/2012 08/11/2012 48 028 183 153
Congstitution For Managed Investment Scheme Replacerment Constitution

388 051 012(512 09/11/2012 3070612012 - 44 028 208 421 ((FR 2012))
Financial Report Financlal Report - Registered Scheme

5111 05110/2012 . 09/11/2012 30/08/2012 4 028 208 416
Audit Report on Compliance Plan .

388 07/10/2011 14/10/2011 30/06/2011 43 027 781 690 ((FR 2011))
Financial Report Financial Report - Registered Scheme

5111 07/10/2011 2411172011 30/06/2011 5 027 911 268
Audit Report on Comipliance Plan.

5102 14/068/2011 14/09/2011 01/09/2011 78 026 213 781
Compliance Plan For Managed investment Scheme Replacement Compliance Plan

5101 02/08/2011 06/09/2011 02/08/2011 47 027 711 312
Constitution For Managed Investment Scheme Replacemnent Congtitution

5101 2310612011 23/1056/2011 23/05/2011 43 {126 213 232
Constitution For Managed investmenit Scheme Replacement Constitution

5111 (4/04/201 1 : 140712011 30/06/2010 4 022 980 801
Audit Repoit on Compliance Plan

388 22/03/2011 23103/2011 30/06/2010 45 027 189 630 ((FR 2010)
Financial Report Financial Report - Registered Scheme

5111 03/03/2010 03/03/2010 30/06/2009 ' 5 028 348 310
Audit Repo‘rt on Compliance Plan
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388 2210212010 26/02/2010 30/06/2008 38 026 146 249 ((FR 2008})
Financlal Repoft Financial Report - Registered Scheme
5102 20/03/2008 24/03/2008 13/03/2008 2 024 506 844
Compliance Plan For Managed Investment Scheme Modification Of Compiiance Plan
5102 01/1212008 0211212008 2871112008 23 024 506 468
Compliance Plan For Managed Investment Scheme Replacement Compliance Plan .
5100 30/09/2008 14/10/2008 30/09/2008 3 024 506 039
Application For Registration of Managed investment Scheme - New Schame
5101 30/09/2008 141012008 30/09/2008 40 024 506 040
Constitution For Managed Investment Scheme Initlal Scheme Constitution
5102 30/09/2008 14/10/2008 30/09/2008 28 024 506 041
- Compfiance Plan For Managed Investment Schems Inltial Scheme Compliance Plan
5103 . 30/0972008 1471012008 3070872008 1 024 506 038
Diractors Statement
PRE-ASIC DOCUMENTS
-No record ’
ANNUAL RETURNS
No record
} FINANCIAL REPORTS
Outstanding Balance Date Repori Due Date  AGM Due Date  Extended AGM  AGM Heid Date  Doc No
Due Date
N 30/06/2009 30/08/2000 Unknown Unknown Unknown 026 145 249
N 30/06/2010 30/09/2010 Unknown Unknown Unknown 027 189 630
N 30/06/2011 30/08/2011 Unknown Unknown Unknown 027 781 890
N 30/06/2012 30/09/2012 Unknown Linknown Unknown 028 208 421
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